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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-K

ý ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

For the fiscal year ended December 31, 2016
OR

¨ TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

Commission File Number 001-36005

RETAILMENOT, INC.
(Exact name of registrant as specified in its charter)

Delaware 26-0159761
(State or other jurisdiction of

incorporation or organization)
(I.R.S. Employer

Identification Number)

301 Congress Avenue, Suite 700
Austin, Texas 78701

(512) 777-2970
(Address, including zip code, and telephone number, including area code, of registrant’s principal executive offices)

Securities registered pursuant to Section 12(b) of the Act:

Title of each class Name of each exchange on which registered
Series 1 common stock, par value $0.001 per share The NASDAQ Global Select Market LLC

Securities registered pursuant to Section 12(g) of the Act:
None

Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act. Yes ¨ No ý

Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the Act. Yes ¨ No ý

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act of 1934 during the
preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject to such filing requirements for the past 90
days. Yes ý No ¨

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if any, every Interactive Data File required to be
submitted and posted pursuant to Rule 405 of Regulation S-T (§ 232.405 of this chapter) during the preceding 12 months (or for such shorter period that the registrant was
required to submit and post such files). Yes ý No ¨

Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K (§ 229.405 of this chapter) is not contained herein, and will not be
contained, to the best of registrant’s knowledge, in definitive proxy or information statements incorporated by reference in Part III of this Form 10-K or any amendment to
this Form 10-K. ¨

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting company. See the definitions of
“large accelerated filer,” “accelerated filer” and “smaller reporting company” in Rule 12b-2 of the Exchange Act.
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Large accelerated filer ¨ Accelerated filer ý

Non-accelerated filer ¨ (Do not check if a smaller reporting company) Smaller reporting company ¨

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Act). Yes ¨ No ý

Based on the closing price of the registrant’s common stock on the last business day of the registrant’s most recently completed second fiscal quarter, which was June 30,
2016, the aggregate market value of its common stock held by non-affiliates on that date was $317,172,122.
As of January 31, 2017, 47,855,499 shares of the registrant’s Series 1 Common Stock were outstanding.

Documents incorporated by reference:
The information required by Part III of this Report, to the extent not set forth herein, is incorporated herein by reference from the Proxy Statement
relating to our 2017 annual meeting of shareholders, which shall be filed with the Securities and Exchange Commission within 120 days after the end
of the fiscal year to which this Report relates.
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PART 1

Forward Looking Statements

Except for the historical financial information contained herein, the matters discussed in this report on Form 10-K (as well as
documents incorporated herein by reference) may be considered “forward-looking” statements within the meaning of Section 27A of the
Securities Act of 1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as amended. Such forward-looking
statements include declarations regarding the intent, belief or current expectations of RetailMeNot, Inc. and its management and may be
signified by the words “anticipate,” “believe,” “could,” “estimate,” “expect,” “intend,” "may," “plan,” “potential,” “predict,”
“project,” “seek,” “should,” “target,” “will,” “would” or similar language (or the negative of these terms). You are cautioned that
any such forward-looking statements are not guarantees of future performance and involve a number of risks and uncertainties. Actual
results could differ materially from those indicated by such forward-looking statements. Factors that could cause or contribute to such
differences include those discussed under Part 1, Item 1A:“Risk Factors” and elsewhere in this report. We disclaim any intention or
obligation to update or revise any forward-looking statements, whether as a result of new information, future events or otherwise.

Item 1. Business.

Company Overview

We operate a leading savings destination, connecting consumers with retailers, restaurants and brands, both online and in-store. In
2016, our marketplace featured more than 700,000 digital offers each month. Digital offers are offers, offer codes and brand or category
specific discounts made available online or through mobile applications that are used by consumers to make online or in-store purchases
directly from merchants. We define merchants to include retailers, restaurants and brands, but excluding grocery retailers. Digital offers
can include coupons, sales, consumer tips, advertisements, discounted digital and physical gift cards redeemable at merchants or cash-
back rebates associated with the purchase of a product or a consumer action. Our websites, mobile applications, email newsletters and
alerts and social media presence enable consumers to search for, discover and redeem hundreds of thousands of relevant digital offers
from paid merchants, or merchants with which we had a contract in 2016. Our marketplace features digital offers across multiple
product categories, including clothing; electronics; health and beauty; home and office; travel, dining and entertainment; personal and
business services; and shoes. We believe our investments in digital offer content quality, product innovation and direct merchant
relationships allow us to offer a compelling experience to consumers looking to save money.

We believe we are a trusted partner to paid merchants. We provide our paid merchants access to a large and engaged consumer
audience. We help paid merchants drive sales and acquire new customers online and in-store through our websites and mobile
applications. In addition, our pay-for-performance model, from which a substantial majority of our revenues are derived, enables us to
structure mutually beneficial relationships with our paid merchants. These arrangements provide our paid merchants control and
flexibility with respect to their marketing spend and, in many cases, result in payment of a commission to us only after a sale is made.
We also enter into additional types of arrangements with our paid merchants, including flat fee arrangements and CPM, or cost per
thousand impression, arrangements.

Our results from 2016 include the following:
• Net revenues for 2016 were $280.4 million, an increase of 12.6% from $249.1 million in 2015. This increase is primarily

attributable to a $43.5 million increase in net revenues from our Gift Card segment, offset by a $12.2 million decrease in net
revenues from our Core segment.

• Net income for 2016 was $2.0 million, an 83.4% decrease from $11.8 million in 2015. The decrease in net income is primarily
attributable to the $12.2 million decrease in net revenues from our Core segment and the investments being made to grow our in-
store and advertising business and scale our gift card business.

• Adjusted EBITDA for 2016 was $61.3 million, a 14.8% decrease from $71.9 million in 2015.
• Total visits to our desktop and mobile websites for 2016 were approximately 650 million, a 9.5% decrease from 718 million

visits in 2015. Visits to our mobile websites represented approximately 46% and 41%, respectively, of the total visits to our
websites in 2016 and 2015.

• During the three months ended December 31, 2016, we averaged approximately 23.1 million mobile unique visitors per month,
essentially flat to the approximately 23.2 million mobile unique visitors per month during the three months ended December 31,
2015.
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See Part II, Item 6: “Selected Financial Data,” for further discussion of adjusted EBITDA, our use of this measure, the limitations
of this measure as an analytical tool, and the reconciliation of adjusted EBITDA to net income, the most directly comparable GAAP
financial measure.

Our Strategy

Our objective is to become the leading savings destination, both online and in-store. Our 2017 strategies to achieve this goal
include:

Enhance the ease of use of our marketplace. Innovation is a key element of our strategy, and we will continue to make significant
investments in research and development to further improve our user interface, solution and platform integration, features and
functionality on our desktop and mobile websites and mobile applications, as well as our data collection and analytic capabilities.

Increase the likelihood that a consumer will save each time they visit. We intend to make it easier for consumers to save each time
they visit our marketplace. We expect to accomplish this principally by adding cash-back rebates to incentivize consumers to transact
with merchants and increasing the selection and inventory of discounted digital and physical gift cards for purchase at leading paid
merchants We also plan to make other enhancements to our websites and mobile applications, including efforts to minimize friction in
consumers’ shopping experience with digital offers from start to finish and providing our paid merchants with solutions that increase
consumer sales. In 2016, we acquired GiftcardZen Inc, a secondary marketplace for gift cards. This acquisition has significantly
expanded the discounted digital and physical gift card content available to the users of our RetailMeNot.com website and mobile
application. We believe that discounted gift cards and cash-back rebates are differentiated content that will delight consumers by
offering new savings opportunities. This in turn, should increase the frequency with which consumers use our marketplace and may
enhance our value to consumers during more stages of their shopping journey.

Enhance the breadth of available offers. We intend to continue to expand our offering of cash-back rebates and loyalty programs
to incentivize consumers to transact with our paid merchants. We believe that this differentiated content will delight consumers by
offering new savings opportunities. This in turn, should increase the frequency with which consumers use our solutions and improve
monetization of those solutions. Cash-back rebates also enhance the value of our marketplace to our paid merchants by allowing them to
more efficiently target their promotions.

Leverage our consumer audience to expand advertising reach for our paid merchants. We also aim to further strengthen our value
proposition for paid merchants by expanding our advertising solutions. We continue to enhance the technology powering our advertising
solutions, improving our ability to serve targeted advertising to visitors to our websites and users of our mobile applications. We also
plan to continue to leverage our sales force to expand the breadth and depth of merchants utilizing our advertising products.

Pursue strategic acquisitions. We intend to continue pursuing expansion opportunities in existing and new markets, as well as in
core and adjacent categories and complementary technology through strategic acquisitions.

Our Products and Services

We operate a leading savings destination, both online and in-store. We offer products and services to allow consumers to save
money and for paid merchants to generate sales.

Products and Services for Consumers

Our product development approach is centered on building products that enable consumers to discover quality digital offers,
virtually anytime and anywhere, and redeem them online or in-store. Our products and services for consumers are free of charge and
available through our websites and mobile applications.

Websites. We offer our consumers hundreds of thousands of digital offers from tens of thousands of merchants across multiple
product categories. We aggregate digital offers available from paid merchants, performance marketing networks, our large user
community, our employees and outsourced providers, including digital offers exclusive to our marketplace. In 2016, more than two-
thirds of the digital offers featured in our marketplace were submitted by users or sourced internally by us. The remainder of the digital
offers featured in our marketplace were provided through performance marketing networks. In the year ended December 31, 2016, our
marketplace featured digital offers from over 70,000 merchants, and we had contracts with more than 12,000 paid merchants.
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Consumers visiting our websites search for and discover digital offers based on retailer name, product, category, digital offer type,
popularity, success rate and other characteristics. Once a consumer discovers a relevant online digital offer, the consumer clicks on that
digital offer and is typically directed to the website of the merchant, where the consumer can purchase products and redeem the digital
offer. Consumers can redeem these digital offers in-store by simply scanning the barcode at the merchant’s register or by having the
sales associate enter the promotional code shown on the consumer’s mobile screen into their point-of-sale system. Additionally,
consumers can purchase discounted digital and physical gift cards directly from us via our RetailMeNot.com and GiftcardZen.com
websites.

Mobile applications. Our mobile applications allow consumers to shop when they want, where they want. Consumers use our
mobile applications to discover, store for use later and access the digital offers they want and to redeem them both online and in-store.
They can browse top digital offers, popular stores and product category listings. Our mobile applications also allow users to share digital
offers with others via email, text message or through social media channels. Consumers are able to discover food and dining content,
store their coupons and gift cards in a centralized mobile wallet, and visually navigate deals from stores at their local malls. In addition,
utilizing location-based technology, the RetailMeNot mobile applications notify consumers of savings opportunities when they are
shopping near shopping malls and centers by sending consumers alerts for digital offers that can be used in these locations. Once a
consumer discovers a relevant online digital offer, the consumer clicks on that digital offer and is typically directed to the website of the
respective retailer, where the consumer can purchase products and redeem the digital offer. Consumers also can redeem certain of these
digital offers in-store by simply scanning the barcode at the retailer’s register or by having the sales associate enter the promotional code
shown on the consumer’s mobile screen into their point-of-sale system. Additionally, consumers can purchase discounted digital gift
cards directly from us via our RetailMeNot mobile applications.

Email newsletters and alerts. Consumers can subscribe to receive our periodic email newsletters and alerts. Our email newsletters
allow consumers to stay informed about featured digital offers, while our alerts notify consumers when digital offers from their
preferred merchants become available.

• Email newsletters: Our newsletters are sent several times a week and typically include the top digital offers for featured
merchants. A portion of these newsletters feature digital offers that are targeted to our consumers based on their past activity on
our websites, their affinity for certain merchants or certain types of shopping categories and other proprietary data about the user.

• Alerts: Our alerts provide consumers with new digital offers for their favorite merchants as they become available.

Products and Services for Paid Merchants

We provide paid merchants with access to a large and engaged consumer audience.

Multichannel access to a large consumer audience. We provide paid merchants access to a large marketplace dedicated to digital
offers, offering a large and engaged audience of consumers with intent to purchase. In 2016, we had more than 650 million visits to our
websites and during the three month period ending December 31, 2016, averaged approximately 23.1 million mobile unique visitors
each month. We also had approximately 53.6 million email subscribers as of December 31, 2016.

Paid merchants can access new consumers through multiple channels online on our websites and mobile applications, by email
newsletters and alerts and our social media presence, and in-store by displaying a digital offer on a mobile device or presenting a printed
offer. We allow merchants to provide consistent digital offers across these multiple channels. Additionally, we offer a wide range of
digital offer types for merchants to help drive their desired outcomes. For example, in 2016 we expanded our cash-back rebates onto
certain of our websites and mobile applications. We believe this digital offer type appeals both to our traditional retail partners as well as
to brands because it allows them to provide discounts directly to consumers that are not specific to a particular retailer. We believe this
content type also appeals to merchants that do not traditionally use coupons and with which we did not traditionally have a paid
relationship. The variety of solutions available in our marketplace, in our view, provides merchants with a differentiated platform to
drive brand recognition and sales.

Advertising. We provide our paid merchants with a variety of advertising opportunities to increase the impact of their digital offer
campaigns. Our most common advertising opportunities include prominent placement within the top digital offer listings of our
homepage, our category pages, our email newsletter, solo retailer newsletter campaigns and on the landing page of our mobile websites
and applications. We also offer digital circulars and product showcases, which provide our paid merchants the opportunity to display
digital offers with brand imagery through our websites and mobile applications. We are able to assist our paid merchants in identifying
users likely to engage with their digital offers through analysis of the data we

Copyright © 2013 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


3

Copyright © 2013 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


Table of Contents

collect related to our users’ preferences and shopping habits. We typically charge a flat fee for these advertising opportunities on a
campaign basis for a given period of time. Advertising rates may vary depending upon the distribution channel, seasonality, placement
prominence, traffic and the length of time a paid merchant runs an advertisement through our marketplace.

Our Websites, Mobile Applications and Brands

We operate a portfolio of digital offer websites and mobile applications that span multiple geographic locations and languages. We
acquired the majority of the websites we operate today and have typically maintained the brand name we acquired in each local market
given the brand awareness of each website created prior to our acquisition. Each of these websites and mobile applications provides the
same core set of solutions: consumers use these websites and mobile applications at no charge to search for and discover digital offers
they can redeem online or in-store with leading paid merchants, as well as purchase discounted digital and physical gift cards.

In 2016, our primary websites and mobile applications included:

Website Mobile Applications

Geographic
Location
Served Language Focus

RetailMeNot.com iPhone & Android U.S. English Online and In-Store Offers
GiftcardZen.com None U.S. English Gift Cards
VoucherCodes.co.uk iPhone & Android U.K. English Online and In-Store Offers
Poulpeo.com iPhone & Android France French Online Offers with Cash Back
Ma-Reduc.com iPhone & Android France French Online Offers
Actiepagina.nl None Netherlands Dutch Online Offers
RetailMeNot.de None Germany German Online Offers
RetailMeNot.ca None Canada English Online Offers
RetailMeNot.es None Spain Spanish Online Offers
RetailMeNot.it None Italy Italian Online Offers
RetailMeNot.pl None Poland Polish Online Offers

In December 2016 we decided to no longer support certain of our European websites, including Actiepagina.nl, RetailMeNot.de,
RetailMeNot.es, RetailMeNot.it and RetailMeNot.pl, in order to focus on the other geographies that our websites and mobile
applications serve.

Technology and Infrastructure

Product development and innovation are core pillars of our strategy. Our product team works to regularly deliver innovative
products and features in an effort to provide the best possible consumer experience and drive sales for paid merchants. The
responsibilities of our product team span the lifecycle of identifying consumer and paid merchant needs, defining and designing
products, testing, developing go-to-market strategies, and measuring the performance of new products and features. The team is focused
on enhancing our core solutions, optimizing the user experience for consumers, and building better business results for our paid
merchants. We provide our online and mobile solutions using a combination of in-house and third-party technology solutions and
products.

We have developed proprietary systems architecture for use in creating, maintaining and operating our websites and mobile
applications. This technology consists of internal development by our staff of designers and engineers and makes use of software
acquired or licensed from outside developers and companies. Our systems are designed to serve consumers and our paid merchants’
operations teams in an automated and scalable fashion. Our software is comprised of four major areas:

• public facing websites and mobile applications;
• content quality management systems;
• data management and reporting; and
• infrastructure tools.
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As of December 31, 2016, our websites and mobile applications are hosted in the U.S., U.K., France, Ireland and the Netherlands
using a combination of third-party co-location hosting centers and cloud-based hosting services. Our systems architecture has been
designed to manage increases in traffic on our websites and mobile applications through the addition of server and network hardware
without making software changes. Our third-party data centers provide our websites, mobile applications and online tools with scalable
and redundant Internet connectivity and redundant power and cooling to our hosting environments. We use security methods in an effort
to ensure the integrity of our networks and to protect confidential data collected and stored on our servers. For example, we use firewall
technology to protect access to our networks and to our servers and databases on which we store confidential data. We have developed
and use internal policies and procedures to protect the personal information of our users. We test for unauthorized external access to the
network daily using automated services and conduct periodic audits performed by outsourced security consultants.

Competition

The market to attract consumers seeking to save money on purchases online and in-store, and merchants seeking to drive sales and
acquire new customers is highly competitive, fragmented and rapidly changing with limited barriers to entry.

Our competition for traffic from consumers seeking to save money on online or in-store purchases includes digital offer websites
and mobile applications, cash-back, loyalty and discounted gift card websites and mobile applications, merchants, search engines, social
networks, comparison shopping websites, newspapers and direct mail campaigns. We believe that our primary competition is from other
digital offer websites, including Goodsearch, dealspl.us, bradsdeals, savings.com, Tech Bargains and Coupon Cabin. In addition to such
competitors, we are experiencing increasing competition from other businesses that offer digital offers similar to ours as an add-on to
their core business. For example, Groupon, Living Social, Coupons.com and Facebook provide digital offers, Google promotes product-
listing advertisements adjacent to its search results and Google, Facebook and PayPal provide digital offers for in-store purchases.
Further, with the introduction of cash-back rebates and discounted digital gift cards, we now compete with businesses that provide
similar offerings, including eBates, Raise, Cardcash and Cardpool. While some of our actual and potential competitors enjoy substantial
competitive advantages over us, such as superior name recognition, substantially greater financial, technical and other resources and
longer history of competing in relevant geographies, we believe that we compete favorably based on our leadership position in digital
offers, our strong brand awareness, our broad selection and quality of digital offers from leading merchants, our trusted partnerships
with paid merchants and our large community of actively engaged users.

Merchants have a number of marketing options to choose from when deciding how to reach consumers. Our competition for
marketing spend includes digital offer sites that offer a pay-for-performance model, search engines and social networks that compete for
online advertising spend and television, magazines and newspapers that compete for offline advertising spend. We believe the principal
factors that make us appealing in the competition for merchants’ marketing spend include our large and engaged audience of consumers,
our multichannel engagement across online, mobile, social and in-store, our trusted marketplace that protects merchants, and our pay-
for-performance model that provides merchants measurable return on investment, reporting and analytics.

Intellectual Property

Our intellectual property includes the content of our websites, our registered domain names, our registered and unregistered
trademarks and our patent applications. We believe that our intellectual property is an important asset of our business and that our
RetailMeNot.com, VoucherCodes.co.uk, Poulpeo.com, Ma-Reduc.com, RetailMeNot.ca, GiftcardZen.com and other domain names and
our technology infrastructure give us a competitive advantage in the digital offer market. We rely on a combination of trademark,
copyright and trade secret laws in the U.S. and Europe, as well as contractual provisions, to protect our proprietary technology and our
brands. We currently have trademarks registered or pending in the U.S., Europe, Australia, Canada, India, Pakistan, South Korea,
Singapore, and China for our name and certain words and phrases that we use in our business. We also rely on copyright laws to protect
software relating to our websites and our proprietary technologies, although we have not registered for copyright protection to date. We
have registered numerous Internet domain names related to our business in order to protect our proprietary interests. As of
December 31, 2016, we had four patents issued, four patent applications that have been allowed and 97 pending patent applications
related to the use and operation of discount websites and related mobile applications as well as the provision and redemption of digital
offers. We also enter into confidentiality agreements with our employees and consultants and seek to control access to and distribution
of our proprietary information in a commercially prudent manner. In addition, we license third-party technologies that are incorporated
into some elements of our solutions.

The efforts we have taken to protect our intellectual property rights may not be sufficient or effective, and, despite these
precautions, it may be possible for other parties to copy or otherwise obtain and use the content of our websites without authorization.
We may be unable to prevent competitors from acquiring domain names or trademarks that are similar to,
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infringe upon or diminish the value of our domain names, trademarks, service marks and our other proprietary rights. Failure to protect
our proprietary rights adequately could significantly harm our competitive position and operating results.

Employees

As of December 31, 2016, we had 565 employees. We consider our current relationship with our employees to be good. Other
than our French employees, none of our employees is represented by a labor union or is a party to a collective bargaining agreement.

Culture

We believe that a critical component of our success has been our corporate culture, which we believe fosters innovation,
encourages teamwork, cultivates creativity, diversity and inclusiveness and promotes a focus on execution. We have nurtured this
culture since our inception and maintained an environment designed to promote openness, honesty, responsibility, mutual respect and
the pursuit of common goals. We believe our culture gives us a competitive advantage in recruiting talent in the highly competitive
fields that are critical to our success.

Segments

We have two operating and reporting segments. Our Gift Card segment consists of our marketplace for gift cards, and our Core
segment consists of all other products and services that are related to our marketplace for digital offers. For detailed financial
information regarding our reportable operating segments, see Note 15 “Segment Reporting” of the Notes to Consolidated Financial
Statements included in Part II, Item 8: “Financial Statements” of this Annual Report on Form 10-K.

Geographic Information

Financial information about geographic areas is set forth in Note 13 "Domestic and Foreign Operations" of the Notes to
Consolidated Financial Statements under Part II, Item 8: “Financial Statements” of this Annual Report on Form 10-K. For a discussion
of the risks attendant to foreign operations, see the information in Part 1, Item 1A: “Risk Factors” under the caption “We are subject to
international business uncertainties that could adversely affect our operations and operating results.”

Seasonality

Our operating results fluctuate from quarter to quarter as a result of a variety of factors, including seasonal factors and economic
cycles that influence consumer purchasing of retail products. Historically, we have experienced the highest number of visitors to our
websites and mobile applications and net revenues in the fourth quarter of the year, which coincides with the winter holiday season in
the U.S. and Europe. Net revenues from our advertising and in-store products are more heavily weighted to the fourth quarter of the
year. As net revenues from this part of our business grow as a percentage of net revenues of our Core segment, for example to 27.7%
from 20.4% of such net revenues for 2016 and 2015, respectively, our seasonality may increase. We do not yet have sufficient operating
history with respect to our Gift Card segment to forecast its seasonality.

Our investments have led to uneven quarterly operating results due to increases in personnel costs, brand marketing, product and
technology enhancements and the impact of strategic projects. The return on these investments is generally achieved in future periods
and, as a result, these investments can adversely impact near term results.

Our business is directly affected by the behavior of consumers. Economic conditions and competitive pressures can impact, both
positively and negatively, the types of digital offers featured on our websites and the rates at which consumers use them. Consequently,
the results of any prior quarterly or annual periods should not be relied upon as indications of our future operating performance.

Available Information

Our corporate Internet address is www.retailmenot.com/corp and our investor relations website is located at
http://investor.retailmenot.com. We make available free of charge on our investor relations website under the headings “Financials and
Filings” and “SEC Filings” our Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q, Current Reports on Form 8-K and
amendments to those reports as soon as reasonably practicable after such materials are electronically filed with (or furnished to) the
SEC. Information contained on our websites is not incorporated by reference into this Annual Report on Form 10-K. In addition, the
public may read and copy materials we file with the SEC at the SEC’s Public Reference Room at 100 F
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Street, NE, Washington, DC 20549. The public may obtain information on the operation of the Public Reference Room by calling the
SEC at 1-800-SEC-0330. In addition, the SEC maintains an Internet site, www.sec.gov, that includes filings of and information about
issuers that file electronically with the SEC.
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Item 1A. Risk Factors.

Our business, prospects, financial condition or operating results could be materially adversely affected by any of the risks and
uncertainties described below, as well as other risks not currently known to us or that are currently considered immaterial. The trading
price of our Series 1 common stock could decline due to any of these risks, and you may lose all or part of your investment. In assessing
these risks, you should also refer to the other information contained in this Annual Report on Form 10-K, including our consolidated
financial statements and related notes.

Risks Related to Our Business

Traffic to certain of our desktop websites has declined year-over-year. If we are unable to continue to attract visitors to our websites
from search engines, then consumer traffic to our websites could continue to decrease. That decrease has negatively impacted, and
could in the future, negatively impact commissions earned based on purchases generated for our paid merchants through our
marketplace, and therefore adversely impact our ability to maintain or grow our online transaction net revenues and profitability.

We generate consumer traffic to our websites using various methods, including search engine marketing, or SEM, search engine
optimization, or SEO, email campaigns and social media referrals. Our net revenues and profitability are dependent upon generalized
demand for the digital offers we provide and upon our continued ability to use a combination of these methods to generate consumer
traffic to our websites in a cost-efficient manner. We have experienced and continue to experience fluctuations in search result rankings
for a number of our websites. We have also experienced a year-over-year decline in the number of visits to our desktop websites. There
can be no assurances that we will be able to grow or maintain current levels of consumer traffic as a whole or with respect to either our
desktop or mobile websites.

Our SEM and SEO techniques have been developed to work with existing search algorithms utilized by the major search engines.
However, major search engines frequently modify their search algorithms. Changes in these algorithms can cause our websites to
receive less favorable placements, which could reduce the number of users who visit our websites. We may be unable to modify our
SEM and SEO strategies in response to any future search algorithm changes made by the major search engines, which could require a
change in the strategy we use to generate consumer traffic to our websites. In addition, websites must comply with search engine
guidelines and policies. These guidelines and policies are complex and may change at any time. If we fail to follow such guidelines and
policies properly, search engines may rank our content lower in search results or could remove our content altogether from their indices.
If we fail to understand and comply with these guidelines, our SEO strategy may become unsuccessful.

In some instances, search engines may change their displays or rankings in order to promote their own competing products or
services or the products or services of one or more of our competitors. For example, a major search engine currently promotes its
product-listing advertisements adjacent to its search results, has increased the number of paid search results on mobile websites for
certain keywords reducing visibility of organic search results and made certain other changes, each of which could reduce traffic to our
websites. Given the large volume of search-driven traffic to our websites and the importance of the placement and display of results of a
user’s search, similar actions in the future could have a negative effect on our business and results of operations.

If we are listed less prominently or fail to appear in search result listings for any reason, it is likely that the number of visitors to
our websites will decline. Any such decline in consumer traffic to our websites could adversely impact the commission earned based on
the number of purchases we generate for our paid merchants, which could in turn adversely affect our online transaction net revenues
and our profitability. We continue to see fluctuations in our traffic based on combination of factors, including search engine algorithm
changes. We may not be able to replace this traffic with the same volume of visitors or in the same cost-effective manner from other
channels, such as direct, SEM, display advertising, e-mail or social media, or at all. An attempt to replace this traffic through other
channels may require us to increase our sales and marketing expenditures, which would adversely affect our operating results and which
additional net revenues may not offset.

Although consumer traffic to our mobile applications is not reliant on search results, growth in mobile device usage may not
decrease our overall reliance on search results if mobile users use our mobile websites rather than our mobile applications. In fact,
growth in mobile device usage may exacerbate the risks associated with how and where our websites are displayed in search results
because mobile device screens are smaller than desktop computer screens and therefore display fewer search results.
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Consumers are increasingly using mobile devices to access our content and if we are unsuccessful in expanding the capabilities of
our digital offer solutions for our mobile platforms to allow us to generate net revenues as effectively as our desktop platforms, our
online transaction net revenues could decline.

Web usage and the consumption of digital content are increasingly shifting to mobile platforms, typically smartphones and mobile
watches. In 2016, visits to our mobile websites represented approximately 46% of the total visits to our websites, and we expect the
percentage of these visits to continue to grow. Industry-wide solutions to monetize digital offer content effectively on these platforms
are at an early stage of development. Further, the rate at which we monetize digital offer content on our mobile websites and
applications is significantly lower than the corresponding rate on our desktop websites.

The growth of revenues derived from our mobile websites and applications depends in part on retailer deployment of mobile
websites and applications that are designed to remove friction from the consumer shopping experience. The growth of this portion of
our business also depends in part on our ability to deliver compelling solutions to consumers and merchants both online and for use in-
store through these new mobile marketing channels. Our success on mobile platforms will be dependent on our interoperability with
popular mobile operating systems that we do not control, such as Android and iOS, and any changes in such systems that degrade our
functionality or give preferential treatment to competitive services could adversely affect usage of our services through mobile devices.

Further, to deliver high quality mobile offerings, it is important that our solutions integrate with a range of other mobile
technologies, systems, networks and standards that we do not control. We may not be successful in developing relationships with key
participants in the mobile industry or in developing products that operate effectively with these technologies, systems, networks or
standards. For example, some merchants today do not recognize affiliate tracking links on their mobile websites or applications, and
affiliate tracking links on mobile websites or applications may not function to allow merchants’ sales to be attributed to us. Further,
consumers may click on a digital offer displayed on our mobile websites or in our mobile applications, but execute a purchase using that
digital offer on a different platform, such as on the merchant’s desktop website (a circumstance known as cross device switching), which
may result in those merchant sales not being attributed to us. As a result, in each such case, we may not receive commission revenues
when a consumer executes a purchase on the merchant’s platform after clicking through a digital offer displayed on our mobile websites
or in our mobile applications. If merchants fail to recognize affiliate tracking links on their mobile websites or applications, or affiliate
tracking links on mobile websites or applications do not function to allow merchants’ sales to be attributed to us and our mobile traffic
continues to represent a significant percentage of our consumer traffic, or increases, our business could be harmed and our operating
results could be adversely affected.

If we fail to develop mobile applications and mobile websites that effectively address consumer and merchant needs, or if we are
not able to implement strategies that allow us to monetize mobile platforms and other emerging platforms, our ability to grow mobile
online transaction net revenues and in-store net revenues will be constrained, and our business, financial condition and operating results
would be adversely affected.

If merchants alter the way they attribute credit to publishers in their performance marketing programs, our online transaction net
revenues could decline and our operating results would be adversely affected.

Merchants often advertise and market digital offers through performance marketing programs, a type of performance-based
marketing in which a merchant rewards one or more publishers such as us for each visitor or customer generated by the publisher’s own
marketing efforts. When a consumer executes a purchase on a merchant’s website as a result of a performance marketing program, most
performance marketing conversion tracking tools credit the most recent link or ad clicked by the consumer prior to that purchase. This
practice is generally known as “last-click attribution.” We generate the substantial majority of our online transaction net revenues
through transactions for which we receive last-click attribution. In recent years, some merchants have sought, and in some cases
adopted, alternatives to last-click attribution. These alternatives are primarily “first-click attribution,” which credits the first link or ad
clicked by a consumer prior to executing a purchase, or “multichannel attribution,” which applies weighted values to each of a
merchant’s advertisements and tracks how each of those advertisements contributed to a purchase. If merchants widely adopt first-click
attribution, multichannel attribution or otherwise alter the ways they attribute credit for purchases to us, and if we are unable to adapt
our business practices to such alterations, our online transaction net revenues could decline and our business, financial condition and
operating results could be adversely affected.
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If we fail to retain existing users or add new users, or if our users decrease their level of engagement with our products, our
revenues, financial results and business may be significantly harmed.

The size of our user base and our users’ level of engagement are important to our success. Our financial performance has and will
continue to be significantly determined by our success in adding, retaining, and engaging our users. If consumers do not perceive our
products to be useful, we may not be able to attract or retain users or otherwise maintain or increase the frequency of their engagement.
We have experienced a year-over-year reduction in our active user base and there is no guarantee that we will not experience further
erosion in that user base or of user engagement levels. Any number of factors could potentially negatively affect user retention, growth
and engagement, including if:

• users increasingly engage with other products or services through which they obtain digital offers;
• we fail to introduce new products or services that users find engaging or if we introduce new products or services that are not

favorably received;
• we are unable to obtain digital offers that consumers find useful, particularly with respect to offers for our in-store solution

which is still in its early stages and for which a broad source of supply has not been established;
• we are unable to develop products for mobile devices that users find engaging, that work with a variety of mobile operating

systems and networks, and that achieve a high level of market acceptance;
• merchants fail to deploy mobile websites and applications that reduce friction in the consumer shopping experience;
• we are unable to ensure that users are presented with content that is useful and relevant to them;
• users perceive that the quality of digital offers available through our marketplace has decreased;
• our mobile applications fail to be prominently featured in iOS and Android application stores; or
• there are decreases in user sentiment about the quality or usefulness of our products or offers or concerns related to privacy,

security or other factors.

If we are unable to maintain or increase our user base and user engagement, our revenues and financial results may be adversely
affected. Any decrease in user retention, growth or engagement could render our marketplace less attractive to merchants, which is
likely to have a material and adverse impact on our revenues, business, financial condition and results of operations. If our desktop
website traffic continues to decline and if our mobile website traffic growth rate continues to slow, or to decline, we will become
increasingly dependent on our ability to maintain or increase levels of user engagement and associated monetization in order to maintain
our current revenues or drive revenue growth.

If we are unable to retain our existing paid merchants, expand our business with existing paid merchants or attract new paid
merchants and consumers, our net revenues could decline.

Our ability to continue to grow our net revenues will depend in large part on expanding our business with existing paid merchants
and attracting new paid merchants. The number of our current paid merchants may not expand beyond our existing base and may
decline. Even for our largest paid merchants, the amount they pay us is typically only a small fraction of their overall advertising
budget. Merchants may view their spend with us as experimental, particularly with respect to our in-store solution and digital rebates,
and may either reduce or terminate their spend with us if they determine a superior alternative for generating sales. In addition,
merchants may determine that distributing digital offers through our platform results in undesirably broad distribution of their digital
offers or otherwise does not provide a compelling value proposition. Some merchants have demanded that we remove digital offers
relating to their products or services from our marketplace, and we anticipate that some merchants will do so in the future. If we are
unable to negotiate favorable terms with current or new paid merchants in the future, including the commission rates they pay us, our
operating results will be adversely affected.

The sales process for our in-store solution varies from that of our online business. Specifically, the sales cycle for merchants
considering adopting the solution for the first time tends to be longer on a comparative basis than with respect to offers on other portions
of our marketplace. That sales process can involve establishing new direct relationships with merchants as they may fund in-store offers
from different budgets than those reserved for publishers participating in performance marketing programs with the same merchants.
For these and other reasons, it may be comparatively more difficult to expand the number of merchants using the in-store portion of our
marketplace.

While we enter into agreements with certain paid merchants that may be performed over a period of one year or longer, paid
merchants generally do not enter into long-term obligations with us requiring them to use our solutions. Paid merchants’ contracts with
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If we are unable to attract new consumers and maintain or increase consumer traffic to our websites and use of our mobile
applications, new paid merchants may choose not to use, and existing paid merchants may not continue to use, our solutions for their
promotional campaigns, and our volume of new digital offer inventory may suffer as the perceived usefulness of our marketplace
declines. If our existing paid merchants do not continue to use our solutions for their promotional campaigns, or if we are unable to
attract and expand the amount of business we do with new paid merchants, our revenues will decrease and our operating results will be
adversely affected.

The market in which we participate is intensely competitive, and we may not be able to compete successfully.

The market for digital offer solutions is highly competitive, fragmented and rapidly changing. Our competition for traffic from
consumers seeking to save money on online or in-store purchases includes digital offer websites and mobile applications, cash-back,
loyalty and discounted gift card websites and mobile applications, merchants, search engines, social networks, comparison shopping
websites, newspapers and direct mail campaigns. Our competition for merchant marketing spend includes digital offer websites and
mobile applications, search engines and social networks that compete for online advertising spend and television, magazines and
newspapers that compete for offline advertising spend. With the introduction of new technologies and the influx of new entrants to the
market, we expect competition to persist and intensify in the future, which could harm our ability to increase sales and maintain our
profitability. We also expect competition in e-commerce generally, and digital offer solutions in particular, to continue to increase
because there are no significant barriers to entry. A substantial number of digital offer websites and mobile applications, including those
that attempt to replicate all or a portion of our business model, have emerged globally. Additional sources of competition include the
following:

• Other businesses that provide digital offers similar to ours as an add-on to their core business. For example, Groupon, Living
Social, Coupons.com and Facebook now provide digital offers, and Google, Facebook and PayPal are now providing digital
offers for in-store purchases.

• Website, mobile applications and credit card issuers that provide cash-back rebates or offers based on the use of a particular
credit card at certain merchants, including eBates.

• Various companies that offer discounted gift cards, including Raise, Cardcash and Cardpool.
• Traditional offline coupon and discount services, as well as newspapers, magazines and other traditional media companies that

provide coupons and discounts on products and services.
• Other websites and mobile applications that serve niche markets and interests.

Our success depends on the breadth, depth, quality and reliability of our digital offer selection, as well as our continued innovation
and ability to provide features that make our marketplace useful and appealing to consumers. If we are unable to develop quality
features that consumers want to use, then consumers may become dissatisfied with our marketplace and elect to use the offerings of one
of our competitors, which could adversely affect our operating results.

Certain of our larger actual or potential competitors may have the resources to significantly change the nature of the digital offer
industry to their advantage, which could materially disadvantage us. For example, a major search engine now displays product-listing
advertisements above the organic search results returned by its search engine in response to user searches and has increased the number
of paid search results on mobile websites for certain keywords reducing visibility of organic search results, each of which may reduce
the amount of traffic to our websites. Additionally, potential competitors such as PayPal, Facebook, Instagram, Snapchat, and Twitter
have widely adopted industry platforms, which they could leverage to distribute digital offers that could be disadvantageous to our
competitive position.

Our current and potential competitors may have significantly more financial, technical, marketing and other resources than we
have, be able to devote greater resources to the development, promotion, sale and support of their products and services, have more
extensive consumer bases and deeper relationships, and may have longer operating histories and greater name recognition than we have.
As a result, these competitors may be better able to respond quickly to new technologies, develop deeper merchant relationships or offer
services at lower prices. Any of these developments would make it more difficult for us to sell our solutions and could result in
increased pricing pressure, reduced profit margins, increased sales and marketing expense or the loss of market share.

In the traditional coupon landscape, our primary competitors for advertising spend include publishers of printed coupons. Many of
these competitors have significant consumer reach, well-developed merchant relationships, and much larger financial resources and
longer operating histories than we have.
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presence and other distribution channels. Our paid merchants could be more successful than we are at marketing their own digital offers
or could decide to terminate their relationship with us because they no longer want to pay us to compete against them.

We may also face competition from companies we do not yet know about. If existing or new companies develop, market or resell
competitive digital offer solutions, acquire one of our existing competitors or form a strategic alliance with one of our competitors, our
ability to compete effectively could be significantly compromised and our operating results could be harmed.

We are highly dependent on performance marketing networks as intermediaries to operate our Core segment. Factors adversely
affecting our relationships with performance marketing networks, or the termination of our relationships with these networks, may
adversely affect our ability to attract and retain business and our operating results.

The majority of our net revenues come from commissions earned for promoting digital offers on behalf of paid merchants. Often,
the commissions we earn are tracked and paid by performance marketing networks. For 2016, 94.3% of the net revenues from our Core
operating segment came from paid merchants that pay us through performance marketing networks, primarily Commission Junction and
LinkShare. Performance marketing networks provide merchants with affiliate tracking links for attributing revenues to publishers like us
and the ability to distribute digital offer content to multiple publishers. We do not have exclusive relationships with performance
marketing networks. They do not enter into long-term commitments with us to allow us to use their solutions, and their contracts with us
are cancelable upon short or no notice and without penalty.

Our sales could be adversely impacted by industry changes relating to the use of performance marketing networks. For example, if
paid merchants seek to bring the distribution of their digital offer content in-house rather than using a performance marketing network,
we would need to develop relationships with more paid merchants directly, which we might not be able to do and which could increase
our sales, marketing and product development expenses. Additionally, we face challenges associated with consumers’ increasing use of
mobile devices to complete their online purchases. For example, many paid merchants currently do not recognize affiliate tracking links
on their mobile websites or applications, and tracking mechanisms on mobile websites or applications may not function to allow paid
merchants to properly attribute sales to us. As a result, we may not receive commission revenues when a consumer makes a purchase
from their mobile device on a paid merchant’s mobile website after clicking through a digital offer displayed on one of our websites or
mobile applications if the paid merchant’s mobile monetization mechanisms are not enabled.

Moreover, as a result of dealing primarily with performance marketing networks, we have less of a direct relationship with paid
merchants than would be the case if we dealt directly with paid merchants. The presence of performance marketing networks as
intermediaries between us and paid merchants creates a challenge to building our own brand awareness and affinity with paid
merchants. Additionally, in the event that our relationship with a performance marketing network were to terminate, our mechanism for
receiving payments from the paid merchants we service through that network would terminate, which could materially and adversely
impact our net revenues. Additionally, paid merchants may fail to pay the performance marketing networks the fees the paid merchants
owe, which is a prerequisite to us receiving our commissions from the networks.

Some performance marketing networks that we work with could be considered our competitors because they also offer some
components of our solution, including publishing digital offers, on their own properties. If a performance marketing network further
develops its own properties with digital offer capabilities or limits our access to its network for the purposes of driving revenue to its
own properties, our ability to compete effectively could be significantly compromised and our business and operating results could be
adversely affected.

If we are not able to maintain a positive perception of the content available through our marketplace, and maintain and enhance our
RetailMeNot brand and the brands associated with each of our other websites and mobile applications, our reputation and business
may suffer.

A decrease in the quality of the digital offers available through our marketplace could harm our reputation and damage our ability
to attract and retain consumers and paid merchants, which could adversely affect our business. Additionally, maintaining and enhancing
our RetailMeNot brand and the brands of each of our other websites and mobile applications is critical to our ability to attract new paid
merchants and consumers to our marketplace, generate net revenues and successfully introduce new solutions. We may not be able to
successfully build our RetailMeNot brand in the U.S. or the E.U. without losing some or all of the value associated with, or decreasing
the effectiveness of, our other brands. We expect that the promotion of all our brands will require us to make substantial investments. As
our market has become and continues to become more competitive, these branding initiatives have in the past been, and may in the
future, be increasingly difficult and expensive. The
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successful promotion of our brands will depend largely on our marketing and public relations efforts. If we do not successfully maintain
and enhance our brands, we could lose consumer traffic to our marketplace, which could, in turn, cause paid merchants to terminate or
reduce the extent of their relationship with us. Our brand promotion activities may not be successful or may not yield net revenues
sufficient to offset this cost, which could adversely affect our reputation and business.

Our Core segment business model largely depends upon digital offer inventory that we do not own or otherwise generally control,
and the failure to maintain sufficient inventory or quality of the digital offers available in our marketplace may adversely affect our
perceived value by consumers and merchants.

The success of our marketplace with respect to our Core segment depends on our ability to provide consumers with the digital
offers they seek. A substantial majority of our revenues in the Core segment come from arrangements in which we are paid by
merchants to promote their digital offers. Additionally, as much as one-third of the digital offers (excluding gift cards) on our websites
are submitted by users. Therefore, we do not own or control the inventory of traditional digital offer content upon which our business
depends. Because a large number of our digital offers are submitted by users, our efforts to ensure the quality and reliability of those
digital offers are critical to our success. From time to time consumers submit complaints that our digital offers are invalid or expired. If
our algorithms and automated processes for validating and sorting user-submitted digital offers are ineffective, or if our representatives
responsible for manual review and curation of user-submitted digital offers are unable to effectively select and sort the digital offers that
are reliable and most appealing to our users, we may be unable meet the needs of consumers and our operating results may be adversely
affected.

Merchants have a variety of channels through which to promote their products and services. If these merchants elect to promote
their offers and discounts through other channels, offer less compelling offers or discounts or not to promote offers or discounts at all, or
if our competitors are willing to accept lower commissions than we are to promote these digital offers, our ability to obtain content may
be impeded and our business, financial condition and operating results will be adversely affected. Similarly, if users do not contribute
digital offers to our websites, or if they contribute digital offers that are not attractive or reliable, the digital offer inventory in our
marketplace may decrease or become less valuable to consumers. If we cannot maintain sufficient digital offer inventory in our
marketplace, consumers may perceive our marketplace as less relevant, consumer traffic to our websites and use of our mobile
applications would decline and, as a result, our business, financial condition and operating results would be adversely affected.

Our sources of inventory for gift cards are concentrated, which can cause us not to have access to inventory sufficient to meet
consumer demand for such digital offers or our own financial projections for our Gift Card segment.

The success of our gift card marketplace depends in large part upon our relationships with suppliers of gift cards. We have
significant concentration of gift card supply. For example, during 2016, five of GiftcardZen Inc’s suppliers of gift cards accounted for
approximately 47% of its total supply. This concentration of suppliers and consolidation within the industry could increase the
bargaining power of our suppliers and increase the cost of our inventory.

Our relationships with gift card suppliers are generally not for long terms and, with few exceptions, are cancelable upon short or
no notice and without penalty. We cannot be sure that our gift card suppliers will continue to provide us with the volume of cards we
need to maintain our business on commercially reasonable terms, or at all. We may also have difficulty locating additional new sources
of gift card supply that will be needed to grow our business. Our operating results could be materially and adversely affected if one of
our gift card suppliers terminates, fails to renew or fails to renew on similar or more favorable terms, its agreement with us.
Additionally, if our suppliers provide us with invalid, fraudulent or expired gift cards, our ability to recover the cost of those cards may
be limited.

We experience quarterly fluctuations in our operating results due to a number of factors that make our future results difficult to
predict and could cause our operating results to fall below expectations or our guidance.

Our business is subject to seasonal fluctuations. Specifically, our net revenues are traditionally strongest in the third and fourth
quarters of each year due to increases in holiday shopping. Conversely, our first and second quarter net revenues are typically lower.

Since the majority of our expenses are personnel-related and include salaries and stock-based compensation, benefits and
incentive-based compensation plan expenses, we have not experienced significant seasonal fluctuations in the timing of our expenses
from period to period other than increases in discretionary advertising and promotional spending during the third and fourth quarter
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the foregoing reasons or other reasons we may not anticipate, historical patterns should not be considered indicative of our future sales
activity, expenditure levels or performance.

Factors that may affect our quarterly operating results include the following:

• the number and quality of the digital offers available on our websites and mobile applications;
• consumer visits to our websites and mobile applications, and purchases by consumers resulting from those visits or application

sessions;
• our ability to maintain or increase the commissions and other revenues associated with consumer visits to our mobile websites or

use of our mobile applications;
• the success and costs of our online advertising and marketing initiatives, including advertising costs for paid search keywords

that we deem relevant to our business and advertising costs for driving consumer downloads of our mobile applications;
• the levels of compensation that merchants are willing to pay us to attract customers;
• the amount that consumers spend when they make purchases using the digital offers we provide;
• our ability to maintain and increase the number of downloads of our mobile applications by consumers not resulting directly

from our advertising efforts;
• market acceptance of our current and future solutions, including our ability to retain current paid merchants, sell additional

solutions to existing paid merchants and to add new paid merchants to our marketplace in multiple regions around the world;
• our ability to achieve growth rates and performance targets anticipated by us in setting our operating and capital expense

budgets;
• overall levels of consumer spending;
• the budgeting cycles of our paid merchants;
• the cyclical and discretionary nature of marketing spend and any resulting changes in the number and quality of digital offers

that paid merchants choose to offer;
• changes in the competitive dynamics of the digital offer industry, including consolidation among competitors, performance

marketing networks or customers, and our reputation and brand strength relative to our competitors;
• the response of consumers to our digital offer content;
• our ability to control costs, including our operating expenses;
• network outages, errors in our solutions or security breaches and any associated expenses and collateral effects;
• foreign currency exchange rate fluctuations, as our foreign sales and costs are denominated in local currencies;
• interest rate fluctuations, as our senior indebtedness carries a variable interest rate;
• costs related to acquisitions or licensing of, or investments in, products, services, technologies or other businesses and our ability

to integrate and manage any acquisitions successfully;
• our ability to collect amounts billed to paid merchants directly and through performance networks;
• paid merchants filing for bankruptcy protection or otherwise ceasing to operate; and
• general economic and political conditions in our domestic and international markets.

As a result of these and other factors, we have a limited ability to forecast the amount of future net revenues and expenses, and our
operating results may vary from quarter to quarter and have fallen, and may in the future fall, below our estimates or the expectations of
public market analysts and investors. Fluctuations in our quarterly operating results may lead analysts to change their long-term models
for valuing our common stock, cause us to face short-term liquidity issues, impact our ability to retain or attract key personnel or cause
other unanticipated issues, all of which could cause our stock price to decline. As a result of the potential variations in our quarterly net
revenues and operating results, we believe that quarter-to-quarter comparisons of our net revenues and operating results may not be
meaningful and the results of any single quarter should not be relied upon as an indication of future performance.

Our business, product offerings, employee headcount and geographical area of operations have grown in scope and complexity in
recent periods. If we fail to manage that expansion, our financial performance may suffer.

We have expanded our overall business and product offerings, consumer traffic, paid merchants, employee headcount and
operations in recent periods. We increased our total number of full-time employees from 164 as of December 31, 2011 to
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565 as of December 31, 2016. We have also established or acquired operations in other countries. In 2011, we acquired the business of
VoucherCodes.co.uk, which is based in the U.K. In 2012, we acquired Bons-de-Reduction.com and Poulpeo.com, which are based in
France, and relaunched Deals.com in Germany. In July 2013, we acquired Ma-Reduc.com, which is based in France. In October 2015,
we decided to no longer support the Bons-de-Reduction.com brand. We redirected traffic from Bons-de-Reduction.com to Poulpeo.com.
In most of these instances, we previously had no presence in these countries. We have integrated new types of digital offers on our
platforms, including digital rebates and discounted gift cards in fiscal 2015. In certain instances, we are the merchant of record for sale
of gift cards, which is an evolution of the role we have traditionally played with our users. On April 5, 2016, we acquired GiftcardZen
Inc, a secondary marketplace for gift cards, and are working to integrate GiftcardZen Inc’s technology into our existing platform. In
December 2016, we elected to cease supporting our websites in five EU countries. For various reasons, including those listed above, our
business is becoming increasingly complex, especially in light of the increase in content types and our platforms, the closure of certain
of our platforms, as well as the number of acquisitions we have integrated, are in the process of integrating and may in the future
integrate. Our limited operating history, our reliance on multiple websites, mobile applications and brands and our expansion have
placed, and will continue to place, a significant strain on our managerial, operational, product development, sales and marketing,
administrative, financial and other resources.

We expect to continue to increase headcount and to hire more specialized personnel in the future. We will need to continue to hire,
train and manage additional qualified website and mobile application developers, software engineers, sales staff, and product
development specialists in order to improve and maintain our product offerings and technology to drive and properly manage our
growth. If our new hires perform poorly, if we are unsuccessful in hiring, training, managing and integrating these new employees or if
we are not successful in retaining our existing employees, our business may be harmed. Further, to accommodate our expected
expansion we must add new hardware and software and improve and maintain our technology, systems and network infrastructure.
Failure to effectively upgrade our technology or network infrastructure to support our expected increases in mobile traffic volume and
mobile application usage could result in unanticipated system disruptions, slow response times or poor experiences for consumers. To
manage the expected expansion of our operations and personnel and to support financial reporting requirements as a public company,
we continue to improve our transaction processing and reporting, operational and financial systems, procedures and controls. These
improvements will be particularly challenging if we acquire new operations with different back-end systems. Our current and planned
personnel, systems, procedures and controls may not be adequate to support our future operations. If we are unable to manage any
growth and increased complexity successfully and hire additional qualified personnel in an efficient manner, our business, financial
conditions and operating results could be adversely affected.

If state revenue agencies or merchants interpret state sales and use tax click-through nexus laws to create nexus for merchants in
each jurisdiction where we have employees, our net revenues could decline and our business, financial condition and operating
results will be adversely affected.

Since 2008, more than a dozen states including California, New York and New Jersey passed legislation requiring retailers to
collect and remit sales and use taxes on sales to their residents if the publisher that facilitated the sale is also a resident of the state.
These are commonly referred to as "click-through nexus laws." The United States Constitution as interpreted by federal and state case
law, provides certain limitations on a state's ability to impose sales and use tax collection obligation on retailers located outside of a state
("remote retailers"). We believe that these limitations require a connection or "nexus," between the activities of our in-state employees
and a remote retailer's ability to establish and maintain a market in the subject state before a state can require the retailer to collect tax
on sales to state customers solely because of the presence of our employees in a state. The passage of click-through nexus laws has not
had a material impact on our results of operations to date. Nevertheless, it is possible that one or more states in which we have
employees could apply an aggressive interpretation to its click-through nexus law or that one or more retailers may believe that the mere
presence of our employees in a state, regardless of any connection to the retailer's ability to establish or maintain its market in the state,
may be sufficient to establish sales and use tax nexus for the retailer in the state. If such state interpretations and/or merchant beliefs
were to become common, they could significantly alter the manner in which retailers pay us, cause retailers to cease paying us for sales
we facilitate for that retailer in that state or cause retailers to cease using our marketplace, any of which could adversely impact our
operating results. Further, if Texas were to pass similar legislation, we believe a substantial number of the paid retailers in our
marketplace would cease paying us for sales we facilitate for that retailer in Texas, significantly alter the manner in which they pay us or
cease using our marketplace. This would decrease our sales and our business, financial condition and operating results would be
adversely affected.
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If our management team or skilled employees do not remain with us in the future, our business, operating results and financial
condition could be adversely affected.

We have been successful in attracting a knowledgeable and talented management team and key operating personnel. Our future
success depends in large part on our ability to retain these employees and attract others. Our senior management team’s in-depth
knowledge of and deep relationships with the participants in our industry are extremely valuable to us. There can be no assurance that
our senior management team will remain with us in the future. There can also be no assurance that we will successfully recruit and
retain qualified replacements for those who depart in the future.

Our business also requires skilled engineering, product, marketing and other personnel, who are in high demand and are often
subject to competing offers. Competition for qualified employees is intense in our industry, and the loss of even a few qualified
employees, or our inability to attract qualified employees, could harm our operating results and impair our ability to grow.

To attract and retain key personnel, we use various measures, including an equity incentive program, an employee stock purchase
program and non-equity incentive bonuses. These measures may not be enough to attract and retain the personnel we require to operate
our business effectively. We have experienced significant volatility in our stock price since our initial public offering in July 2013.We
now have a number of employees who were granted stock options that have an exercise price per share that is higher than the current
fair market value of our Series 1 common stock. Those employees may feel they are not sufficiently incentivized to remain at our
company. Conversely, we also have employees who were granted stock options that have an exercise price per share that is lower than
the current fair market value. If we are successful, these employees may choose to exercise their options and sell the shares, recognizing
a substantial gain. As a result, it may be difficult for us to retain such employees. It may also be difficult to retain employees due to the
continued volatility in our stock price.

If we are unable to attract or retain our sales representatives, our ability to increase our net revenues could be negatively impacted.

Our ability to expand our business will depend, in part, on our ability to retain our current sales representatives and properly
incentivize them to obtain new merchant relationships. If a significant number of our sales representatives were to leave us or join our
competitors, our net revenues could be negatively impacted. In certain circumstances, we have entered into agreements with our sales
representatives that contain non-compete provisions to mitigate this risk, but we may elect not to enforce our rights under those
agreements, or we may need to litigate to enforce our rights under these agreements, which could be time-consuming, expensive and
ineffective. A significant increase in the turnover rate among our sales representatives could also increase our recruiting costs and
decrease our operating efficiency, which could lead to a decline in our net revenues and profitability.

Competition for qualified sales representatives is intense, and we may be unable to hire additional team members when we need
them or at all. Any difficulties we experience in attracting additional sales representatives could have a negative impact on our ability to
expand our paid merchant base and maintain or increase net revenues and could negatively affect our results of operations.

Our employee retention and hiring may be hindered by immigration restrictions, which could adversely impact our business, results
of operations and financial condition.

Foreign nationals who are not U.S. citizens or permanent residents constitute an important part of our U.S. workforce, particularly
in the areas of engineering, software development and business analytics. Our ability to hire and retain these workers, and their ability to
remain and work in the U.S. are impacted by laws and regulations as well as by processing procedures of various government agencies.
Changes in immigration laws, regulations, or procedures, including those that may be enacted by the new U.S. presidential
administration or as a result of the United Kingdom’s referendum to withdraw from membership in the European Union, may adversely
affect our ability to hire or retain such workers and may affect our costs of doing business and/or our ability to deliver our products and
services.

Our current management team has a limited history of working together and may not be able to execute our business plan.

Certain members of our senior management team, including our General Manager, Gift Cards, Senior Vice President of Retail and
Brand Solutions and Senior Vice President of Product, have only recently joined our management team or assumed their roles. As such,
our current management team has worked together for only a limited period of time and has a limited track
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record of executing our business plan as a team. Accordingly, it is difficult to predict whether our management team, individually and
collectively, will be effective in operating our business.

Our failure or the failure of third-party service providers to protect our platform and network against security breaches, or otherwise
protect our confidential information, could damage our reputation and brand and substantially harm our business and operating
results.

We deliver digital offers via our websites, mobile applications, email newsletter and alerts and social media presence, and we
collect and maintain data about consumers, including personally identifiable information, as well as other confidential or proprietary
information. We also sell gift cards and provide cash-back rebates to users. Our security measures may not detect or prevent all attempts
to hack our systems, denial-of-service attacks, viruses, malicious software, break-ins, phishing attacks, social engineering, security
breaches or other attacks and similar disruptions that may jeopardize the security of information stored in and transmitted by our
platform or that we or our third-party service providers otherwise maintain. Breaches of our security measures or those of our third-
party service providers could result in unauthorized access to our platform or other systems; unauthorized access to and
misappropriation of consumer information, including consumers’ personally identifiable information, or other confidential or
proprietary information of ours or third parties; viruses, worms, spyware or other malware being served from our platform; deletion or
modification of content or stored electronic gift cards, or the display of unauthorized content, on our websites or our mobile
applications; or a denial of service or other interruption in our operations. Our risk and exposure to these matters remains heightened
because of, among other things, the evolving nature of these threats, our size and scale, our geographic footprint and international
presence, our use of open source software and technologies, the outsourcing of some of our business operations and continued threats of
cyber-attacks. Although cybersecurity and the development and enhancement of controls, processes and practices designed to protect
our and our third party providers’ systems, computers, software, data and networks from attack, damage or unauthorized access are a
priority for us, this may not successfully protect our respective systems against all vulnerabilities, including technologies developed to
bypass our security measures. In addition, outside parties may attempt to fraudulently induce employees, users or merchants to disclose
sensitive information in order to gain access to our or our third party providers’ secure systems and networks.

Because techniques used to obtain unauthorized access to or sabotage systems change frequently and may not be known until
launched against us or our third-party service providers, we and they may be unable to anticipate these attacks or to implement adequate
preventative measures. As cyber threats continue to evolve, we may be required to expend significant additional resources to continue to
modify or enhance our protective measures or to investigate and remediate any information security vulnerabilities. Any actual or
perceived breach of our security could damage our reputation and brand, expose us to a risk of loss or litigation and possible liability,
require us to expend significant capital, technical and other resources to alleviate problems caused by such breaches and deter
consumers and merchants from using our marketplace, which would harm our business, financial condition and operating results.

Interruptions or delays in service from third-party data center hosting facilities and other third parties could impair the delivery of
our solutions and harm our business.

As of December 31, 2016, we operate our business using third-party data center hosting facilities located in California, Oregon,
Virginia, the U.K., France, Ireland and the Netherlands. All of our data gathering and analytics are conducted on, and the content we
deliver is processed through, servers in these facilities. We also rely on bandwidth providers, Internet service providers and mobile
networks to deliver content. Any damage to, or failure of, the systems of our third-party providers could result in interruptions to our
service.

Despite precautions taken at our third-party data centers, these facilities may be vulnerable to damage or interruption from break-
ins, computer viruses, denial-of-service attacks, acts of terrorism, vandalism or sabotage, power loss, telecommunications failures, fires,
floods, earthquakes, hurricanes, tornadoes and similar events. The occurrence of any of these events, a decision to close the facilities
without adequate notice or other unanticipated problems at these facilities could result in loss of data, lengthy interruptions in the
availability of our services and harm to our reputation and brand. While we have disaster recovery arrangements in place, they have not
been tested under actual disasters or similar events.

Additionally, our third-party data center facility agreements are of limited duration, and our third-party data center facilities have
no obligation to renew their agreements with us on commercially reasonable terms, or at all. If for any reason we are unable to renew
our agreements with these facilities on commercially reasonable terms or if our arrangement with one or more of our data centers is
terminated, we could experience additional expense in arranging for new facilities and support, and we may experience delays in the
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cause significant interruptions in the delivery of our solutions and adversely affect our business and reputation. In addition, the failure of
these facilities to meet our capacity requirements could result in interruptions in the availability or functionality of our solutions or
impede our ability to scale our operations.

Furthermore, we depend on continuous and uninterrupted access to the Internet through third-party bandwidth providers to operate
our business. If we lose the services of one or more of our bandwidth providers for any reason or if their services are disrupted, we
could experience disruption in our services or we could be required to retain the services of a replacement bandwidth provider, which
could increase our operating costs and harm our business and reputation.

Any errors, defects, disruptions or other performance problems with our solutions could harm our reputation and may damage our
paid merchants’ businesses. Interruptions in our solutions could cause paid merchants to terminate their contracts with us, which would
likely reduce our net revenues and harm our business, operating results and financial condition.

An increase in the return rate of paid merchants’ products or a change in the categories of products paid merchants choose to
promote using digital offers could reduce our net revenues.

The commission revenues we receive from paid merchants are in part a function of the amount consumers purchase from paid
merchants net of product returns. We do not have control over the categories or quality of products or services that our paid merchants
deliver, nor do we have control over the digital offers they provide us. As a result, we rely on our historical experience for our estimate
of returns. If paid merchants’ actual levels of returns are greater than the level of returns we estimate or if paid merchants elect to use
digital offer content to promote products and services with a higher return rate than what we have experienced historically, our net
revenues could decline. Because some categories of products tend to experience higher return rates than others, a shift in the types of
goods consumers purchase using our solutions could lead to an increase in returns and our net revenues could decline. Additionally,
return rates in foreign countries in which we operate are currently higher than return rates in the U.S. If we continue to expand our
operations in countries with high return rates, our operating results may be negatively affected.

Regulatory, legislative or self-regulatory developments regarding Internet privacy matters could adversely affect our ability to
conduct our business.

Consumer and industry groups have expressed concerns about online data collection and use by companies, which has resulted in
the release of various industry self-regulatory codes of conduct and best practice guidelines that are binding for member companies and
that govern, among other things, the ways in which companies can collect, use and disclose user information, how companies must give
notice of these practices and what choices companies must provide to consumers regarding these practices. We are obligated in certain
cases to comply with best practices or codes of conduct addressing matters, such as the online tracking of users or devices. We cannot
assure you that our practices have complied, comply, or will comply fully with all such best practices or codes of conduct. Any failure,
or perceived failure, by us to comply with these best practices or codes of conduct could result in harm to our reputation, a loss in
business, and proceedings or actions against us by consumers, governmental entities or others.

U.S. regulatory agencies have also placed an increased focus on online privacy matters and, in particular, on online advertising
activities that utilize cookies, which are small files of non-personalized information placed on an Internet user’s computer, and other
online tracking methods. Such regulatory agencies have released, or are expected to release, reports pertaining to these matters. For
example, on March 26, 2012, the Federal Trade Commission, or FTC, issued a report on consumer privacy intended to articulate best
practices for companies collecting and using consumer data. The report recommends companies adopt several practices that could have
an impact on our business, including giving consumers notice and offering them choices about being tracked across other parties’
websites and implementing a persistent “Do Not Track” mechanism to enable consumers to choose whether to allow tracking of their
online search and browsing activities, including on mobile devices. Various industry participants have worked to develop and finalize
standards relating to a Do Not Track mechanism, and such standards may be implemented and adopted by industry participants at any
time. We may be required or otherwise choose to adopt Do Not Track mechanisms, in which case our ability to use our existing tracking
technologies and permit their use by performance marketing networks and other third parties could be impaired. This could cause our
net revenues to decline and adversely affect our operating results.

U.S. and foreign governments have enacted, considered or are considering legislation or regulations that could significantly
restrict industry participants’ ability to collect, augment, analyze, use and share anonymous data, such as by regulating the level of
consumer notice and consent required before a company can employ cookies or other electronic tracking tools. A number of bills have
been proposed in the U.S. Congress in the past that contained provisions that would have
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regulated how companies can use cookies and other tracking technologies to collect and use information about consumers. Some of
those bills also contained provisions that would have specifically regulated the collection and use of information, particularly
geolocation information, from mobile devices.

Additionally, the EU has traditionally imposed more strict obligations under data privacy laws and regulations. Individual EU
member countries have had discretion with respect to their interpretation and implementation of EU data privacy laws, resulting in
variation of privacy standards from country to country. Legislation and regulation in the EU and some EU member states requires
companies to obtain specific types of notice and consent from consumers before using cookies or other tracking technologies. To
comply with these requirements, the use of cookies or other similar technologies may require the user's affirmative, opt-in consent. In
October 2015, the European Court of Justice, or ECJ, ruled that the "safe harbor" framework for the transfer of certain personal
information from the EU to the U.S. was invalid. The transfer of personal information from the EU to the U.S. may still take place under
the Model Clauses approved by the European Commission and, following the ECJ's safe harbor decision, we put in place the Model
Clauses. On July12, 2016, the European Commission announced that it had adopted a regime to replace the safe harbor framework
named the "Privacy Shield." It is currently unclear whether the Privacy Shield will be, for us, a more appropriate regime for the transfer
of certain personal information from the EU to the U.S. so we continue to use the Model Clauses and monitor developments on the
Privacy Shield. However, the Model Clauses may be subject to the same challenge as the safe harbor and ruled invalid in due course. If
we are then required to implement the Privacy Shield, there is a risk that it may impose additional obligations in respect of the transfer
of personal information from the EU to the U.S. that could force us to change our business practices or incur additional costs.
Additionally, the existing data protection legal framework in the EU will be superseded by the General Data Protection Regulation, or
GDPR, that will result in a greater compliance burden with respect to our operations in Europe. The GDPR package was formally
adopted by both the European Parliament and the Council in April 2016 and will enter in force on May 25, 2018. Compliance with the
GDPR could increase our operating costs, subject us to significant penalties for non-compliance and make it more difficult to obtain
consent from consumers for our email newsletter, resulting in less consumer traffic and net revenues, our business and operating results
could suffer and profitability could be adversely affected. In addition, the ECJ has found that there is a "right to be forgotten," which
means that the user has a right to request his or her personal information be deleted. In deciding this case, the ECJ purported to extend
jurisdictional reach over foreign Internet activities. As a result of this decision, significant new restraints may be imposed on the
retention of personal data throughout the EU, which could impact the operation and growth of our business in the EU.

Other changes in global privacy laws and regulations and self-regulatory regimes may also force us to incur substantial costs or
require us to change our business practices. This could compromise our ability to pursue our growth strategies effectively and may
adversely affect the demand for our solutions or otherwise harm our business and financial condition. For instance, new privacy laws or
regulations or changed interpretations of existing laws or regulations could require performance marketing networks or us to take
additional measures to facilitate consumer privacy preferences or to limit or cease altogether the collection, use or disclosure of data.
For example, one potential restriction on the use of cookies would allow a website that a consumer has elected to visit to continue to
place cookies on the user’s browser without explicit consent, but would require the user’s explicit consent for a third party to place its
cookies on the user’s browser. A 2010 FTC staff report also recommends that websites offer consumers a choice about whether the
owner of the website can use third parties to track the consumer’s activity for certain purposes. We are dependent on third parties,
including performance marketing networks, to place cookies on browsers of users that visit our websites. If in the future we are
restricted from allowing cookies, if there is a material increase in the number of users who choose to opt out or block cookies and other
tracking technologies, or if performance marketing networks’ cookies or other tracking mechanisms otherwise do not function properly,
our ability to generate net revenues would be significantly impaired.

Finally, we may be subject to foreign laws regulating online advertising even in jurisdictions where we do not have any physical
presence to the extent a digital media content provider has advertising inventory that we manage or to the extent that we collect and use
data from consumers in those jurisdictions. Such laws may vary widely around the world, making it more costly for us to comply with
them. Failure to comply may harm our business and our operating results could be adversely affected.

Our gift card business could fail to achieve expected results because the purchase and sale of gift cards electronically is not
attractive to consumers or if there is a decline in the attractiveness of gift cards to consumers.

The business of selling gift cards electronically over the Internet and via mobile applications is dynamic and relatively new. In
particular, the market for the purchase and sale of gift cards from third parties other than the issuing merchant is in its early stages and
may be slower to develop than we expect, if it develops at all. In addition, consumer demand for gift cards may stagnate or decline.
Consumer perception of gift cards as impersonal gifts may become more widespread, which may deter
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consumers from purchasing gift cards for gifting purposes in general and reduce the supply of and demand for gift cards through our
marketplace. This perception may increase to the extent that electronic gift cards become more prevalent. In addition, a move from
traditional gift cards to other gifting technologies could harm our business, and a failure by us to keep pace with the rapid technological
developments in the gift card industry and the greater electronic payments industry may materially and adversely affect our business,
results of operations and financial condition. Moreover, during periods of economic uncertainty and decline, consumers may become
increasingly concerned about the value of gift cards due to fears that content providers may become insolvent and be unable to honor
gift card balances. Decline or stagnation in consumer acceptance of and demand for gift cards, or a failure of demand to grow as
expected, could have a material adverse effect on our business, results of operations and financial condition.

As we expand our gift card business and develop and provide other new solutions, we may be subject to additional and unexpected
regulations, which could increase our costs or otherwise harm our business.

As we expand our gift card business and develop and provide solutions that address other new market segments, we may become
subject to additional laws and regulations, which could create unexpected liabilities for us, cause us to incur additional costs or restrict
our operations.

We have begun to introduce new product offerings, which may be subject to regulation by federal, state and local authorities and
by authorities in foreign countries. For example, unlike our other solutions, in order to facilitate product offerings such as the sale of gift
cards, we, or one or more third party payment processors acting on our behalf, may acquire, store and process consumer credit card data
or other personally identifiable information. The processing of such information requires compliance with the Payment Card Industry
Data Security Standard, or PCI DSS. Under the PCI DSS, we are required to maintain internal controls over the use, storage and
security of credit card data and other personally identifiable information to help prevent credit card fraud. Failure to comply with this
standard could result in breaches of contractual obligations with our payment processors, may subject us to fines, penalties, damages
and civil liability and could eventually prevent us from processing or accepting credit cards.

Transactions involving digital rebates, the sale of gift cards, and/or the purchase of gift cards may require us to comply with
numerous state, federal and international laws and regulations including federal anti-money laundering laws and regulations, the Bank
Secrecy Act (BSA), anti-terrorist financing laws, and anti-bribery and corrupt practice laws and regulations, federal economic sanctions
laws overseen by the Office of Foreign Assets Control, federal and state consumer protection laws and regulations, state unclaimed
property (escheat) laws and money transmitter licensing requirements and foreign jurisdiction payment services industry laws and
regulations. We have limited experience operating our business in accordance with these specific laws and regulations. Furthermore, if
in the U.S. we are determined to be subject to the BSA, then enforcement of the BSA and other anti-money laundering and terrorist
financing prevention laws or more onerous regulation could increase our or our distribution partners' compliance costs or require
changes in, or place limits upon, the products and services we offer, which in turn could have a material adverse effect on our business,
results of operations and financial condition. Additionally, abuse of the prepaid gift cards sold in our marketplace for purposes of
financing sanctioned countries, funding terrorists, or for use in bribery or corruption or other criminal activity could cause reputational
or other harm that could have a material adverse effect on our business. If we fail to comply with any of these laws or regulations, our
business, results of operations and financial condition could be adversely affected.

From time to time, we may be notified of or otherwise become aware of additional laws and regulations that governmental
organizations or others may claim should be applicable to our business. Our failure to anticipate the application of these laws and
regulations accurately, or other failure to comply, could create liability for us, result in adverse publicity or cause us to alter our business
practices, which could cause our net revenues to decrease, our costs to increase or our business otherwise to be harmed.

Fraudulent and other illegal activity involving our gift card business could lead to reputational and financial harm to us or our
partners and reduce the use and acceptance of our gift card products and services.

Purchases and sales of gift cards, and particularly the purchase and sale of gift cards acquired from third parties, including
consumers, rather than directly or indirectly from the issuing merchant, increase our exposure to various types of fraud committed by
third parties or by our own employees. Fraud could include the sale to us of gift cards that do not contain the purported balance or the
purchase of gift cards from us using stolen credit cards or other payment methods. Additionally, our gift card business subjects us to
additional fraud risks associated with "merchandise credits." Merchandise credits function much like a prepaid gift card once issued.
Such credits may result from organized retail theft, typically in the form of returns of stolen or fraudulently obtained goods by organized
groups of professional shoplifters, or "boosters," who then convert such
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goods into merchandise credits, which are sometimes then exchanged for cash. To the extent that issuing merchants, or Issuers, view the
exchange of merchandise credits by our gift card business as contrary to their efforts to reduce organized retail crime, our relationships
with those Issuers may be adversely affected. Issuers may also change their merchandise credit practices in a way that hurts our
business. The monetary and other impacts of any criminal investigations into activities by our customers and our ongoing risk
management actions may remain unknown for a substantial period of time. Our failure to anticipate, prevent or discover fraud related to
gift cards, could create liability for us, result in adverse publicity or cause us to alter our business practices, any of which could cause
our net revenues to decrease, our costs to increase, or our business, results of operations and financial condition to be adversely affected.

If gift card terms and conditions purporting to restrict transfer to subsequent purchasers are enforceable, our supply of gift cards
would be reduced and our operating results would be materially and adversely affected.

The inventory in our gift card segment includes discounted gift cards purchased from parties who are not the issuing merchant.
In certain instances, the terms and conditions of such gift cards purport to restrict transfers from the original purchaser to a third party.
We do not believe such restrictions are generally enforceable as drafted. If such restrictions were enforced or found to be enforceable
they could reduce the availability of discounted gift cards for purchase from third party transferees. This would in turn significantly
reduce the volume of gift cards available for purchase and would leave us with insufficient supply to maintain or grow our business at
expected levels. Our operating results would be materially and adversely affected if our supply of discounted gift cards were reduced by
contractual restrictions on transfers.

Changes in consumer sentiment or laws, rules or regulations regarding the use of cookies and other tracking technologies,
advertising blocking software and other privacy matters could have a material adverse effect on our ability to generate net revenues
and could adversely affect our ability to collect proprietary data on consumer shopping behavior.

Consumers may become increasingly resistant to the collection, use and sharing of information online, including information used
to deliver advertising and to attribute credit to publishers such as us in performance marketing programs, and take steps to prevent such
collection, use and sharing of information. For example, consumer complaints and/or lawsuits regarding online advertising or the use of
cookies or other tracking technologies in general and our practices specifically could adversely impact our business.

Consumers can currently opt out of the placement or use of most cookies for online advertising purposes by either deleting or
disabling cookies on their browsers, visiting websites that allow consumers to place an opt-out cookie on their browsers, which instructs
participating entities not to use certain data about consumers’ online activity for the delivery of targeted advertising, or by downloading
browser plug-ins and other tools that can be set to: identify cookies and other tracking technologies used on websites; prevent websites
from placing third-party cookies and other tracking technologies on the user’s browser; or block the delivery of online advertisements
on websites and applications.

Various software tools and applications have been developed that can block advertisements from a user’s screen or allow users to
shift the location in which advertising appears on webpages or opt out of display, search and internet-based advertising entirely. In
particular, Apple recently updated its mobile operating system to permit these technologies to work in its mobile Safari browser. In
addition, changes in device and software features could make it easier for Internet users to prevent the placement of cookies or to block
other tracking technologies. In particular, the default settings of consumer devices and software may be set to prevent the placement of
cookies unless the user actively elects to allow them. For example, Apple’s Safari browser currently has a default setting under which
third-party cookies are not accepted, and users must activate a browser setting to enable cookies to be set. On February 22, 2012, the
Digital Advertising Alliance announced that its members will work to add browser-based header signals to the set of tools by which
consumers can express their preferences not to be tracked online. As discussed above, a 2010 FTC report on consumer privacy calls for
the development and implementation of a persistent Do Not Track mechanism that enable consumers to choose whether to allow the
tracking of their online search and browsing activities. Various industry participants have worked to develop and finalize standards
relating to a Do Not Track mechanism, and such standards may be implemented and adopted by industry participants at any time.

We are dependent on performance marketing networks or in some instances, paid merchants, to place cookies on browsers of
users that visit our websites or to use other tracking mechanisms to allow paid merchant sales through our marketplace to be attributed
to us, and if we are restricted from allowing these or if they do not function in a manner that allows paid merchant sales through our
marketplace to be attributed to us, our ability to generate net revenues would be significantly impaired. In particular, if consumer
sentiment regarding privacy issues or the development and deployment of new browser solutions or other Do Not Track mechanisms
results in a material increase in the number of users who choose to opt out or block cookies and other tracking technologies or who are
otherwise using browsers where they need to, and fail to, configure
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the browser to accept cookies, or otherwise results in cookies or other tracking technologies not functioning properly, our ability to
conduct our business, operating results and financial condition would be adversely affected.

In addition to this change in consumer preferences, if merchants perceive significant negative consumer reaction to targeted online
advertising or the tracking of consumers’ online activities, they may determine that such advertising or tracking has the potential to
negatively impact their brand. In that case, advertisers may limit or stop the use of our solutions, and our operating results and financial
condition would be adversely affected.

Our business practices with respect to privacy, data and consumer protection could give rise to liabilities or reputational harm as a
result of governmental regulation, legal obligations or industry standards relating to privacy, data and consumer protection.

Federal, state and international laws and regulations govern the collection, use, retention, sharing and security of data that we
collect. In addition, certain laws impose restrictions on communications with persons by email, SMS text messages and other means of
delivery. We are also subject to legal obligations concerning privacy, data and consumer protection such as the terms of our privacy
policies and our privacy and data-related agreements with third parties. Our contracts with the paid merchants and performance
marketing networks with which we exchange data, for example, govern our respective rights to use such data. We strive to comply with
all applicable laws, regulations, self-regulatory requirements and legal obligations relating to privacy, data and consumer protection,
including those relating to the use of data for marketing purposes. It is possible, however, that these requirements may be interpreted
and applied in a manner that is inconsistent from one jurisdiction to another and may conflict with other rules or our practices. For
example, several Internet companies have incurred penalties for failing to abide by the representations made in their privacy policies
and practices. We cannot assure you that our practices have complied, comply, or will comply fully with all such laws, regulations,
requirements and obligations. Any failure, or perceived failure, by us to comply with federal, state or international laws or regulations,
including laws and regulations regulating privacy, data, marketing communications or consumer protection, our own privacy policies
and practices, or other policies, self-regulatory requirements or legal obligations could result in harm to our reputation, a loss in
business, and proceedings or actions against us by governmental entities, consumers, merchants or others. Additionally, if third parties
we work with violate applicable laws, our policies or other privacy-related obligations, such violations may also put our users’
information at risk and could in turn have an adverse effect on our business. If, for example, third parties cease to provide us with
consumer data that assists in our targeted advertising to consumers, due to governmental regulation or other reasons, our business could
be negatively impacted.

Government regulation of the Internet, e-commerce and mobile commerce is evolving, and unfavorable changes or failure by us to
comply with these laws and regulations could substantially harm our business and results of operations.

We are subject to general business regulations and laws specifically governing the Internet, e-commerce and mobile commerce, or
m-commerce, in a number of jurisdictions around the world. Existing and future regulations and laws could impede the growth of the
Internet, e-commerce, m-commerce or other online services. These regulations and laws may involve taxation, tariffs, privacy and data
security, anti-spam, data protection, content, copyrights, distribution, electronic contracts, electronic communications, money
laundering, electronic payments and consumer protection. It is not clear how existing laws and regulations governing issues such as
property ownership, sales and other taxes, libel and personal privacy apply to the Internet as the vast majority of these laws and
regulations were adopted prior to the advent of the Internet and do not contemplate or address the unique issues raised by the Internet, e-
commerce or m-commerce. It is possible that general business regulations and laws, or those specifically governing the Internet, e-
commerce or m-commerce may be interpreted and applied in a manner that is inconsistent from one jurisdiction to another and may
conflict with other rules or our practices. We cannot assure you that our practices have complied, comply or will in the future comply
fully with all such laws and regulations. Any failure, or perceived failure, by us to comply with any of these laws or regulations could
result in damage to our reputation, a loss in business, and proceedings or actions against us by governmental entities or others. Any such
proceeding or action could hurt our reputation, force us to spend significant resources in defense of these proceedings, distract our
management, increase our costs of doing business, and cause consumers and paid merchants to decrease their use of our marketplace,
and may result in the imposition of monetary liability. We may also be contractually liable to indemnify and hold harmless third parties
from the costs or consequences of noncompliance with any such laws or regulations. In addition, it is possible that governments of one
or more countries may seek to censor content available on our websites and mobile applications or may even attempt to completely
block access to our marketplace. Adverse legal or regulatory developments could substantially harm our business. In particular, in the
event that we are restricted, in whole or in part, from operating in one or more countries, our ability to retain or increase our customer
base may be adversely affected and we may not be able to maintain or grow our net revenues as anticipated.
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If use of the Internet and mobile applications as a medium of commerce does not continue to grow, or contracts, our business may
suffer.

The business of selling goods and services over the Internet and via mobile applications, and the use of digital offers (including
gift cards) in those transactions, is dynamic and relatively new. Concerns about fraud, privacy and other challenges may discourage
additional consumers from adopting the Internet and mobile applications as a medium of commerce. Acquiring new customers for our
marketplace and increasing consumer traffic may become more difficult and costly than it has been in the past, particularly in markets
where our marketplace has been available for some time. In order to increase consumer traffic to our websites and increase use of our
mobile applications, we must appeal to consumers who historically have used traditional means of commerce to purchase goods and
services and may prefer alternatives to our websites and mobile applications, such as the merchant’s own website or mobile application.
In addition, consumers may not be accustomed to using one of our mobile applications to access digital offers (including gift cards) that
can be used by the consumer while in a retail store or restaurant. If these consumers prove to be less active than consumers who are
already providing traffic to our websites or using our mobile applications, or we are unable to gain efficiencies in our operating costs,
including our cost of increasing consumer traffic to our websites or increasing the number of mobile application sessions, our business
could be adversely impacted. Furthermore, to the extent that weak economic conditions cause consumer spending to decline or cause
our customers and potential customers to freeze or reduce their marketing budgets, particularly in the online retail market, demand for
our solutions may be negatively affected.

We may face liability for, and may be subject to claims related to, inaccurate or outdated content or digital offers provided to us, or
content or digital offers provided to us without permission, which could require us to pay significant damages, may be extremely
costly to defend even if decided in our favor and could limit our ability to operate.

The information on our websites and mobile applications that is provided by performance marketing networks and merchants and
collected from third parties relates to digital offers from merchants. We are exposed to the risk that some of this content or digital offers
may contain inaccurate or outdated information about retailer products or services or the discounts thereon, or digital offers that are not
made available or intended to be made available to all consumers. This could cause consumers and merchants to lose confidence in the
information or digital offers provided on our platform or become dissatisfied with our platform and result in lawsuits being filed against
us.

In addition, we currently face and may in the future be exposed to potential liability relating to information that is published or
made available through our marketplace, including information generated by us, user-generated content and proprietary information of
third parties. This content may expose us to claims related to trademark and copyright infringement and other intellectual property
rights, rights of privacy, defamation, fraud, negligence, breach of contract, tortious interference, unfairness, deceptiveness, false or
misleading advertising, personal injury torts, noncompliance with state or federal laws relating to digital offers or other theories based
on the nature and content of the information. The laws relating to the liability of service providers for activities of their users is currently
unsettled both within the U.S. and internationally, although risks related to these types of lawsuits may be enhanced in certain
jurisdictions outside the U.S. where our protection from liability for third-party actions is more unclear and where we may be less
protected under local laws than we are in the U.S.

Such claims or lawsuits currently and could in the future divert the time and attention of management and technical personnel
away from our business and result in significant costs to investigate and defend, regardless of the merits of the claims. Such potential
claims and lawsuits could also result in significant damages if we are found liable. The scope and amount of our insurance may not
adequately protect us against these types of damages. Additionally, as a result of such claims, we have elected and may in the future
elect or be compelled to remove valuable content from our websites or mobile applications, which could decrease the usefulness of our
platform for consumers and result in less traffic to our websites and less usage of our mobile applications. If any of these events occur,
our business and financial results could be adversely affected.

Our business could suffer if the jurisdictions in which we operate change the way in which they regulate user-generated content.

Our business, including our ability to operate and expand internationally, could be adversely affected if legislation or regulations
are adopted, interpreted or implemented in a manner that is inconsistent with our current business practices related to user-generated
content and that requires changes to these practices or the design of our platform or solutions. For example, laws relating to the liability
of providers of online services for activities of their users and other third parties are currently being tested by a number of claims against
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searched, the ads posted or the content provided by users. If immunities currently afforded to websites that publish user-generated
content are limited, we may be compelled to remove content from our platform that we would otherwise publish or restrict the types of
businesses that we can promote digital offer content for, among other changes. Such changes in law could increase our operating costs
and make it more difficult for consumers to use our platform, resulting in less consumer traffic and net revenues, and our business and
operating results could suffer.

The growth of e-commerce in the U.S. could suffer if the federal government implements new regulations that obligate merchants,
or permit states to obligate merchants, to collect sales taxes from consumers on certain e-commerce transactions, which would
adversely affect our growth.

Legislation introduced in the U.S. Senate as S. 698 in March 2015 would grant states the authority to require out-of-state
merchants to collect and remit sales taxes. The adoption of remote sales tax collection legislation would result in the imposition of sales
taxes and additional costs associated with complex sales tax collection, remittance and audit compliance requirements on many of our
merchants, which would make selling online or through mobile applications less attractive for these merchants. Additionally, the
introduction of new or increased taxes applicable to online transactions could make online purchases less attractive to consumers
relative to in-store retail purchases. These changes could substantially impair the growth of e-commerce in the U.S., and could diminish
our opportunity to derive financial benefit from our activities in the U.S.

We may be sued by third parties for infringement or other violation of their intellectual property or proprietary rights.

Internet, advertising and e-commerce companies frequently are subject to litigation based on allegations of infringement,
misappropriation, dilution or other violations of intellectual property rights. Some Internet, advertising and e-commerce companies,
including some of our competitors, own large numbers of patents, copyrights, trademarks and trade secrets, which they may use to assert
claims against us.

Third parties have asserted, and may in the future assert, that we have infringed, misappropriated or otherwise violated their
intellectual property rights.

For instance, the use of our technology to provide our solutions could be challenged by claims that such use infringes, dilutes,
misappropriates or otherwise violates the intellectual property rights of a third party. In addition, we currently face and may in the future
be exposed to claims that content published or made available through our websites or mobile applications violates third-party
intellectual property rights. For example, merchants and other third parties frequently have complained that their trademarks, copyrights
or other intellectual property are being used on our websites or mobile applications without their permission and in violation of their
rights or in violation of laws or regulations.

As we face increasing competition and as a public company, the possibility of intellectual property rights claims against us grows.
Such claims and litigation may involve patent holding companies or other adverse intellectual property rights holders who have no
relevant product revenue, and therefore our own pending patents and other intellectual property rights may provide little or no
deterrence to these rights holders in bringing intellectual property rights claims against us. There may be intellectual property rights held
by others, including issued or pending patents and trademarks, that cover significant aspects of our technologies, content, branding or
business methods, and we cannot assure that we are not infringing or violating, and have not violated or infringed, any third-party
intellectual property rights or that we will not be held to have done so or be accused of doing so in the future.

Any claim that we have violated intellectual property or other proprietary rights of third parties, with or without merit, and
whether or not it results in litigation, is settled out of court or is determined in our favor, could be time-consuming and costly to address
and resolve, and could divert the time and attention of management and technical personnel from our business. Furthermore, an adverse
outcome of a dispute may result in an injunction and could require us to pay substantial monetary damages, including treble damages
and attorneys’ fees, if we are found to have willfully infringed a party’s intellectual property rights. Any settlement or adverse judgment
resulting from such a claim could require us to enter into a licensing agreement to continue using the technology, content or other
intellectual property that is the subject of the claim; restrict or prohibit our use of such technology, content or other intellectual property;
require us to expend significant resources to redesign our technology or solutions; and require us to indemnify third parties. Royalty or
licensing agreements, if required or desirable, may be unavailable on terms acceptable to us, or at all, and may require significant
royalty payments and other expenditures. There also can be no assurance that we would be able to develop or license suitable alternative
technology, content or other intellectual property to permit us to continue offering the affected technology, content or services to our
customers. Any of these events could harm our business, operating results and financial condition.
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Failure to protect or enforce our intellectual property rights could harm our business and results of operations.

We pursue the registration of our patentable technology, domain names, trademarks and service marks in the U.S. and in certain
jurisdictions abroad. We also strive to protect our intellectual property rights by relying on federal, state and common law rights, as well
as contractual restrictions. We typically 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, we may not be successful in executing these agreements with every party who has access
to our confidential information or contributes to the development of our technology or intellectual property rights. Those agreements
that we do execute may be breached, and we may not have adequate remedies for any such breach. These contractual arrangements and
the other steps we have taken to protect our intellectual property rights may not prevent the misappropriation or disclosure of our
proprietary information nor deter independent development of similar technology or intellectual property by others.

Effective trade secret, patent, copyright, trademark and domain name protection is expensive to obtain, develop and maintain, both
in terms of initial and ongoing registration or prosecution requirements and expenses and the costs of defending our rights. We are
seeking to protect our patentable technology, trademarks and domain names 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 four patents
issued, four patent applications that have been allowed and 97 pending patent applications. We do not know whether any of our pending
patent applications will result in the issuance of additional patents or whether the examination process will require us to narrow our
claims or we may otherwise be unable to obtain patent protection for the technology covered in our pending patent applications. Our
patents, trademarks and other intellectual property rights may be challenged by others or invalidated through administrative process or
litigation. Moreover, any issued patents may not provide us with a competitive advantage and, as with any technology, competitors may
be able to develop similar or superior technologies to our own, now or in the future.

Additionally, in the U.S., several significant developments in the intellectual property industry, including the continued effect of
the Leahy-Smith America Invents Act of 2011 (including several new means by which challenges of patents may be effected) and the
Supreme Court holding in the Alice Corp. v. CLS Bank International case, which called into question the patentability of computer
software, may negatively impact our ability to obtain patents or enforce patent rights. For example, the claims of our patent applications
may fail to issue, or if they do issue, may subsequently be challenged or invalidated, based on these developments.

Monitoring unauthorized use of the content on our websites and mobile applications, and our other intellectual property and
technology, is difficult and costly. Our efforts to protect our proprietary rights and intellectual property may not have been and may not
be adequate to prevent their misappropriation or misuse. Third parties from time to time copy content or other intellectual property or
technology from our solutions without authorization and seek to use it for their own benefit. We generally seek to address such
unauthorized copying or use, but we have not always been successful in stopping all unauthorized use of our content or other
intellectual property or technology, and may not be successful in doing so in the future. Further, we may not have been and may not be
able to detect unauthorized use of our technology or intellectual property, or to take appropriate steps to enforce our intellectual property
rights. Our competitors may also independently develop similar technology. Effective patent, trademark, copyright and trade secret
protection may not be available to us in every country in which our solutions or technology are hosted or available. The laws of some
foreign countries may not be as protective of intellectual property rights as those in the U.S., and mechanisms for enforcement of
intellectual property rights may be inadequate. Further, legal standards relating to the validity, enforceability and scope of protection of
intellectual property rights are uncertain. The laws in the U.S. and elsewhere change rapidly, and any future changes could adversely
affect us and our intellectual property. Our failure to meaningfully protect our intellectual property rights could result in competitors
offering solutions that incorporate our most technologically advanced features, which could reduce demand for our solutions.

We may find it necessary or appropriate to initiate claims or litigation to enforce our intellectual property rights, protect our trade
secrets or determine the validity and scope of intellectual property rights claimed by others. Litigation is inherently uncertain and any
litigation of this nature, regardless of outcome or merit, could result in substantial costs and diversion of management and technical
resources, any of which could adversely affect our business and operating results. If we fail to maintain, protect and enhance our
intellectual property, our business and operating results may be harmed.
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The United Kingdom electorate voted in favor of a U.K. exit from the E.U. in a referendum, which could adversely impact our
business, results of operations and financial condition.

The United Kingdom, or U.K., government held an in-or-out referendum on the U.K.’s membership in the European Union, or
E.U., in June 2016, which resulted in the electorate voting in favor of a U.K. exit from the E.U., or Brexit. It is expected that a process
of negotiation will now determine the future terms of the U.K.’s relationship with the E.U. We have operations and employees in offices
in the U.K. and elsewhere in the E.U., and conduct business throughout Europe. Depending on the terms of Brexit, we could face new
regulatory costs and challenges in operating our U.K and E.U. businesses. For instance, the U.K. could lose access to the single E.U.
market and to the benefits of the trade regimes negotiated by the E.U. on behalf of its members. A decline in trade or general economic
slowdown could affect the prospects of our U.K. or other European businesses. Additionally, currency exchange rates in the British
pound and the Euro with respect to each other and with respect to the U.S. dollar have already been affected by Brexit. Because a
material portion of our revenues are derived from our U.K. and E.U. operations, and because those revenues can be sensitive to foreign
currency exchange rates, particularly with respect to the U.S. dollar, the British pound and the Euro, future exchange rate fluctuations
could negatively impact our business. Any adjustments we are required make to our business and operations as a result of Brexit could
result in significant expense and distraction to management. Any of the foregoing factors could have a material adverse effect on our
business, results of operations or financial condition.

We are subject to international business uncertainties that could adversely affect our operations and operating results.

Our net revenues from operations outside the U.S. comprised 20.6% of our Core operating segment net revenues in 2016. During
2016, we operated international websites marketing to residents of Canada, France, Germany, Italy, the Netherlands, Poland, Spain and
the U.K. As of December 31, 2016, we had operations in the U.K., France and the Netherlands. In December 2016, we elected to close
international websites in all countries other than the UK, France and Canada in order to focus resources and management attention on
our most successful properties. Operating in foreign countries requires significant resources and management attention, and we have
limited experience entering new geographic markets. In addition, the varying commercial and Internet infrastructure in other countries
may make it difficult for us to replicate our business model. In many countries, we compete with local companies that have more
experience in their respective markets than we do, and we may not benefit from first-to-market advantages. To achieve widespread
acceptance in new countries and markets, we must continue to tailor our solutions and business model to the unique circumstances of
such countries and markets, which can be difficult and costly. Failure to adapt practices and models effectively to each country into
which we expand could slow our international growth. We cannot assure you that our international efforts will be successful.
International sales and operations may be subject to risks such as:

• competition with local or foreign companies operating in or entering the same markets;
• the suitability, compatibility and successful implementation of the shared information technology infrastructure that we have

developed to power our marketplace in certain of our international markets;
• the cost and resources required to localize our solutions, while maintaining paid merchant and consumer satisfaction such that

our marketplace will continue to attract high quality paid merchants;
• difficulties in staffing and managing foreign operations due to distance, time zones, language and cultural differences;
• higher product return rates;
• burdens of complying with a wide variety of laws and regulations, including regulation of digital offer terms, Internet services,

privacy and data protection, bulk emailing and anti-competition regulations, which may limit or prevent us from offering of our
solutions in some jurisdictions or limit our ability to enforce contractual obligations;

• exposure to markets where there is a concentration of merchants and those merchants individually or collectively exercise their
market power to negotiate lower commissions or cease to monetize with us entirely;

• adverse tax effects and foreign exchange controls making it difficult to repatriate earnings and cash;
• political and economic instability;
• terrorist activities and natural disasters;
• differing employment practices and laws and labor disruptions;
• technology compatibility;
• credit risk and higher levels of payment fraud;
• increased financial accounting and reporting burdens and complexities and difficulties in implementing and maintaining

adequate internal controls;
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• slower adoption of the Internet as an advertising, broadcast and commerce medium in certain of those markets as compared to
the U.S.;

• lower levels of consumer spending and fewer opportunities for growth compared to the U.S.;
• preference for local vendors; and
• different or lesser degrees of intellectual property protection.

In addition, the U.S. has in the past proposed, and is currently evaluating, changes to the corporate tax structure that would include
taxation of offshore earnings of U.S. businesses. If this were to occur, our effective tax rates would likely increase. Further, we are
subject to U.S. and foreign legislation, such as the Foreign Corrupt Practices Act and the U.K. Bribery Act. While we maintain high
standards of ethical conduct, our policies, training and monitoring of compliance with applicable anti-corruption laws are at an early
stage of development. If any of our employees or agents were to violate these laws in the conduct of our business, we could be subject
to substantial penalties and our reputation could be impaired.

These factors could have an adverse effect on our net revenues from advertisers located outside the U.S. and, consequently, on our
business and operating results.

We may be unable to continue the use of our domain names, or prevent third parties from acquiring and using domain names that
infringe on, are similar to, or otherwise decrease the value of our brands, trademarks or service marks.

We have registered domain names for our websites that we use in our business. If we lose the ability to use a domain name,
whether due to trademark claims, failure to renew the applicable registration, or any other cause, we may be forced to market our
solutions under a new domain name, which could cause us substantial harm, or to incur significant expense in order to purchase rights to
the domain name in question. In addition, our competitors and others could attempt to capitalize on our brand recognition by using
domain names similar to ours. Domain names similar to ours have been registered in the U.S. and elsewhere. We may be unable to
prevent third parties from acquiring and using domain names that infringe on, are similar to, or otherwise decrease the value of our
brands, trademarks or service marks. Protecting and enforcing our rights in our domain names may require litigation, which could result
in substantial costs and diversion of management’s attention.

ICANN (the Internet Corporation for Assigned Names and Numbers), the international authority over top-level domain names,
has been increasing the number of generic top-level domains, or “TLDs.” This may allow companies or individuals to create new web
addresses that appear to the right of the “dot” in a web address, beyond such long-standing TLDs as “.com,” “.org” and “.gov.” ICANN
may also add additional TLDs in the future. As a result, we may be unable to maintain exclusive rights to all potentially relevant or
desirable domain names in the United States or in other countries in which we operate, which may harm our business. Furthermore,
attempts may be made by third parties to register our trademarks as new TLDs or as domain names within new TLDs, and we may be
required to enforce our rights against such registration attempts, which could result in significant expense and the diversion of
management’s attention.

The consumer traffic to our websites and mobile applications may decline and our business may suffer if other companies copy
information from our marketplace and publish or aggregate it with other information for their own benefit.

From time to time, other companies copy information or content from our marketplace or email channels, through website
scraping, robots or other means, and publish or aggregate it with other information for their own benefit. When third parties copy,
publish or aggregate content from our platform, it makes them more competitive, and decreases the likelihood that consumers will visit
our websites or use our mobile applications to search and discover the information they seek, which could negatively affect our
business, results of operations and financial condition. We may not be able to detect such third-party conduct in a timely manner or at all
and, even if we are able to identify these situations, we may not be able to prevent them and have not always been able to prevent them
in the past. In some cases, particularly in the case of websites operating outside of the U.S., our available remedies may be inadequate to
protect us against such practices. In addition, we may be required to expend significant financial or other resources to successfully
enforce our rights.

Indemnity provisions in various agreements potentially expose us to substantial liability for intellectual property infringement,
violation of law and other losses.
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arising from our products, services or other contractual obligations, including noncompliance with any laws, regulations, self-regulatory
requirements or other legal obligations relating to privacy, data protection and consumer protection or any inadvertent or unauthorized
use or disclosure of data that we store or handle as part of operating our business. Any such proceeding or action, and any related
indemnification obligation, could hurt our reputation, force us to incur significant expenses in defense of these proceedings, distract our
management, increase our costs of doing business and cause consumers and paid merchants to decrease their use of our marketplace,
and may result in substantial monetary liability. The term of these indemnity provisions generally survives termination or expiration of
the applicable agreement.

We rely on information technology to operate our business and maintain competitiveness, and any failure to adapt to technological
developments or industry trends could harm our business.

We depend on the use of information technologies and systems. As our operations grow, we must continuously improve and
upgrade our systems and infrastructure while maintaining or improving the reliability and integrity of our infrastructure. Our future
success also depends on our ability to adapt our systems and infrastructure to meet rapidly evolving consumer trends and demands while
continuing to improve the performance, features and reliability of our solutions in response to competitive services and product
offerings. The emergence of alternative platforms such as smartphones and tablets and the emergence of niche competitors who may be
able to optimize products, services or strategies for such platforms will require new investment in technology. New developments in
other areas, such as cloud computing, could also make it easier for competition to enter our markets due to lower up-front technology
costs. In addition, we may not be able to maintain our existing systems or replace or introduce new technologies and systems as quickly
as we would like or in a cost-effective manner.

Some of our solutions contain open source software, which may pose particular risks to our proprietary software and solutions.

We use open source software in our solutions and will use open source software in the future. Some licenses governing our use of
open source software contain requirements that we make available source code for modifications or derivative works we create based
upon the open source software, and that we license such modifications or derivative works under the terms of a particular open source
license or other license granting third parties certain rights of further use. By the terms of certain open source licenses, we could be
required to release the source code of our proprietary software, and to make our proprietary software available under open source
licenses, if we combine our proprietary software with open source software in certain manners. Although we monitor our use of open
source software, we cannot assure you that all open source software is reviewed prior to use in our solutions, that our developers have
not incorporated open source software into our solutions, or that they will not do so in the future. Additionally, the terms of many open
source licenses to which we are subject have not been interpreted by U.S. or foreign courts. There is a risk that open source software
licenses could be construed in a manner that imposes unanticipated conditions or restrictions on our ability to market or provide our
solutions. In addition, the terms of open source software licenses may require us to provide software that we develop using such open
source software to others on unfavorable license terms. As a result of our current or future use of open source software, we may face
claims or litigation, be required to release our proprietary source code, pay damages for breach of contract, re-engineer our solutions,
discontinue making our solutions available in the event re-engineering cannot be accomplished on a timely basis or take other remedial
action. Any such re-engineering or other remedial efforts could require significant additional research and development resources, and
we may not be able to successfully complete any such re-engineering or other remedial efforts. Further, in addition to risks related to
license requirements, use of certain open source software can lead to greater risks than use of third-party commercial software, as open
source licensors generally do not provide warranties or controls on the origin of software. Any of these risks could be difficult to
eliminate or manage, and, if not addressed, could have a negative effect on our business, financial condition and operating results.

We may be unable to identify suitable candidates for strategic transactions, effectively integrate newly acquired businesses or
technology, or achieve expected operating results from acquisitions or other strategic transactions.

Part of our growth strategy is to increase our net revenues and improve our operating results through the acquisition of, or entry
into other strategic transactions such as partnerships with similar or complementary businesses. There can be no assurance that suitable
candidates for acquisitions or other strategic transactions will be identified or, if suitable candidates are identified, that strategic
transactions can be completed on acceptable terms, if at all.

Since our inception, we have completed numerous acquisitions and other strategic transactions, and we may continue to enter into
strategic transactions in the future. Our success will depend in part on our ability to identify, negotiate, and complete strategic
transactions and integrate acquired businesses or technology and, if necessary, satisfactory debt or equity financing to
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fund those transactions. As is the case with our current debt facility, if we finance a strategic transaction with debt financing, we will
incur interest expense and may have to comply with financing covenants or secure the debt obligations with our assets. Mergers and
acquisitions and other strategic transactions are inherently risky, and any transactions we complete may not be successful. Any strategic
transactions we undertake in the future would involve numerous risks, any of which could have an adverse effect on our business,
financial condition or operating results, including the following:

• use of cash resources and incurrence of debt and contingent liabilities in funding strategic transactions, which may limit our
operational flexibility and other potential uses of our cash, including stock repurchases, dividend payments and retirement of
outstanding indebtedness;

• expected and unexpected costs incurred in identifying and pursuing strategic transactions and performing due diligence
regarding potential strategic transactions that may or may not be successful;

• failure of the acquired company to achieve anticipated consumer traffic, revenue, earnings, cash flows or other desired financial,
operational or technological goals;

• our responsibility for the liabilities of the businesses we acquire, including the assumption of liabilities that were not disclosed to
us or that exceed our estimates;

• difficulties in integrating and managing the combined operations, technologies and solutions;
• failure to identify all of the problems, liabilities or other shortcomings or challenges of a counterparty to a strategic transaction

or an acquired company, including issues related to intellectual property, solution quality or architecture, inventory quality or
sufficiency, regulatory compliance practices, revenue recognition or other accounting practices or employee or customer issues;

• diversion of management’s attention or other resources from our existing business;
• inability to maintain the key business relationships and the reputations of the businesses we acquire;
• difficulties in assigning or transferring technology or intellectual property licensed by acquired companies from third parties to

us or our subsidiaries;
• uncertainty of entry into markets in which we have limited or no prior experience or in which competitors have stronger market

positions;
• our dependence on unfamiliar merchants or performance marketing networks of the companies we acquire;
• insufficient incremental revenue to offset our increased expenses associated with strategic transactions;
• our inability to maintain internal standards, controls, procedures and policies;
• challenges in integrating and auditing the financial statements of acquired companies that have not historically prepared

financial statements in accordance with U.S. generally accepted accounting principles;
• impairment of goodwill or other intangible assets such as trademarks or other intellectual property arising from acquisitions;
• amortization of expenses related to acquired intangible assets and other adverse accounting consequences;
• potential loss of key employees from the companies we acquire, as has occurred after previous acquisitions;
• dilution of our stockholders’ ownership interests if we finance all or a portion of the purchase price of any strategic transactions

by issuing equity; and
• litigation or other claims from the counterparty to the strategic transaction, including claims from former stockholders, claims

related to intellectual property infringement or other matters or various commercial or tort claims.

Further, we rely heavily on the representations and warranties provided to us by counterparties to strategic transactions, including
the sellers of acquired companies and assets, including as they relate to creation of, ownership of and rights in intellectual property,
existence of open source code, existence of encumbrances and operating restrictions and compliance with laws and contractual
requirements. If any of these representations and warranties is inaccurate or breached, such inaccuracy or breach could result in costly
litigation and assessment of liability for which there may not be adequate recourse against such sellers, in part due to contractual time
limitations and limitations of liability.

We may need additional capital in the future, which may not be available to us on favorable terms, or at all, and may dilute your
ownership of our Series 1 common stock.

As of December 31, 2016, we have an aggregate of 87,460,473 shares of Series 1 common stock authorized but unissued and not
reserved for issuance under our stock option plans or otherwise. We may issue all of these shares without any action or approval by our
stockholders, subject to certain limitations of the NASDAQ Global Select Market. We may require additional capital from equity or
debt financing in the future in order to take advantage of strategic opportunities, or to support our
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existing business. We may not be able to secure timely additional financing on favorable terms, or at all. The terms of any additional
financing may place limits on our financial and operating flexibility, including our ability to issue or repurchase equity, develop new or
enhanced existing products, complete acquisitions or otherwise take advantage of business opportunities. If we raise additional funds or
finance acquisitions through further issuances of equity, convertible debt securities or other securities convertible into equity, you and
our other stockholders could suffer significant dilution in your percentage ownership of our company, and any new securities we issue
could have rights, preferences and privileges senior to those of holders of our Series 1 common stock. If we are unable to obtain
adequate financing or financing on terms satisfactory to us, if and when we require it, our ability to grow or support our business and to
respond to business challenges could be significantly limited.

Our business relies in part on email and other messaging, and any technical, legal or other restrictions on the sending of emails or
messages or an inability to timely deliver such communications could harm our business.

Our business is in part dependent upon email and other messaging. We provide emails and mobile alerts and other messages to
consumers informing them of the offers on our websites and mobile applications, and these communications help generate a portion of
our net revenues. We also use email to deliver electronic gift cards to consumers. Because of the importance of email and other
messaging services to our business, if we are unable to successfully deliver emails or other messages to consumers, if there are legal
restrictions on delivering these messages to consumers, or if consumers do not open our emails or messages, our net revenues and
profitability could be adversely affected. Changes in how webmail applications organize and prioritize email may result in our emails
being delivered in a less prominent location in a consumer’s inbox or viewed as “spam” by consumers and may reduce the likelihood of
that consumer opening our emails. Actions by third parties to block, impose restrictions on or charge for the delivery of emails or other
messages could also harm our business. From time to time, Internet service providers or other third parties may block bulk email
transmissions or otherwise experience technical difficulties that result in our inability to successfully deliver emails or other messages to
consumers. Changes in the laws or regulations that limit our ability to send such communications or impose additional requirements
upon us in connection with sending such communications would also adversely impact our business. We also rely on social networking
messaging services to send communications. Changes to the terms of these social networking services to limit promotional
communications, any restrictions that would limit our ability or our customers’ ability to send communications through their services,
disruptions or downtime experienced by these social networking services or decline in the use of or engagement with social networking
services by consumers could harm our business.

We rely on third-party services for the delivery of emails and other messages, and delays or errors in the delivery of such emails or
other messaging we send have occurred and may in the future occur and be beyond our control, which could result in damage to our
reputation or harm our revenues, business, financial condition and operating results. If we were unable to use our current email service
or other messaging services, alternate services are available; however, we believe our results could be impacted for some period if we
transition to a new provider. Any disruption or restriction on the distribution of our emails or other messages, termination or disruption
of our relationship with our messaging service providers, including our third-party services that deliver our emails and other messages,
or any increase in our costs associated with our email and other messaging activities could harm our business.

We receive important services from third-party vendors, and replacing them would be difficult and disruptive to our business.

We rely on third-party vendors to provide certain services relating to our business and it would be difficult to replace some of our
third-party vendors in a timely manner, in particular, Amazon Web Services, our third party payment processor and our third party fraud
detection providers, in a timely manner if they were unwilling or unable to provide us with these services in the future, and
consequently our business and operations could be adversely affected. If we are required to replace a vendor, we may not be able to do
so on acceptable terms, or at all. Also, to the extent that any third-party vendor fails to deliver services, either in a timely, satisfactory
manner, or at all, our business, results of operations and financial condition could be materially and adversely affected.

We may have exposure to greater than anticipated tax liabilities.

We are subject to taxes in the United States (federal and state) and numerous foreign jurisdictions. Significant judgment is
required in evaluating our tax positions and determining our provision for income taxes. During the ordinary course of business, there
are many transactions and calculations for which the ultimate tax determination is uncertain. For example, our effective tax rates could
be adversely affected by earnings being lower than anticipated in countries where we have lower
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statutory rates and higher than anticipated in countries where we have higher statutory rates, losses incurred in jurisdictions for which
we are not able to realize the related tax benefit, by our inability to achieve the intended tax consequences of our recent corporate
restructuring of our European operations, by changes in foreign currency exchange rates or by changes in the relevant tax, accounting
and other laws, regulations, principles and interpretations. As we operate in numerous taxing jurisdictions, the application of tax laws
can be subject to diverging and sometimes conflicting interpretations by tax authorities of these jurisdictions. It is not uncommon for
taxing authorities in different countries to have conflicting views, for instance, with respect to, among other things, the manner in which
the arm’s length standard is applied for transfer pricing purposes, or with respect to the valuation of intellectual property. In addition, tax
laws are dynamic and subject to change as new laws are passed and new interpretations of the law are issued or applied.

We also are subject to audits by both U.S. federal and state and foreign tax authorities. Any adverse outcome of such a review or
audit could have a negative effect on our financial position and results of operations. In addition, the determination of our worldwide
provision for income taxes and other tax liabilities requires significant judgment by management, and there are many transactions where
the ultimate tax determination is uncertain. Although we believe that our estimates are reasonable, the ultimate tax outcome may differ
from the amounts recorded in our financial statements and may materially affect our financial results in the period or periods for which
such determination is made.

The enactment of legislation implementing changes in the U.S. taxation of international business activities or the adoption of other
tax reform policies, within the U.S. or internationally, could adversely impact our financial condition and results of operations.

The current administration has made public statements indicating that it has made international tax reform a priority, and key
members of the U.S. Congress have conducted hearings and proposed new legislation. Recent changes to U.S. tax laws, including
limitations on the ability of taxpayers to claim and utilize foreign tax credits and the deferral of certain tax deductions until earnings
outside of the U.S. are repatriated to the U.S., as well as changes to U.S. tax laws that may be enacted in the future, could impact the tax
treatment of our foreign earnings, as well as cash and cash equivalent balances we currently maintain outside of the U.S. We are also
subject to the taxation regimes of numerous foreign jurisdictions where our subsidiaries are organized or operate. Due to economic and
political conditions, tax rates and policies in the U.S. or internationally may be subject to significant change. For example, effective
April 1, 2015, the U.K. enacted a new taxing regime known as the diverted profits tax, which aims to counteract arrangements by
corporate multinationals that result in the erosion of the U.K. tax base and that could increase our effective tax rate in that jurisdiction.
As we expand our international business activities, any changes in the U.S. or foreign taxation of such activities may increase our
worldwide effective tax rate and, in turn, adversely impact our financial condition and results of operations.

We rely on performance marketing networks and paid merchants to determine the amount payable to us accurately. If their reports
are inaccurate or delayed, our operating results could be harmed and we could experience fluctuations in our performance.

Our performance marketing networks and paid merchants typically pay us on a monthly basis based upon sales generated from
digital offers. We rely on our performance marketing networks and paid merchants to report accurately and in a timely manner the
amount of commission revenues earned by us. We calculate our net revenues, prepare our financial reports, projections and budgets and
direct our advertising, marketing and other operating efforts based in part on reports we receive from our performance marketing
networks and paid merchants. It is difficult for us to determine independently whether our performance marketing networks or paid
merchants are reporting all revenue data due to us. We have occasionally experienced instances of incomplete or delayed reports from
our performance marketing networks and paid merchants, and we generally do not have the contractual right to audit our performance
marketing networks or paid merchants. We have also experienced instances where payments may not be made by paid merchants
through performance marketing networks, which can increase the likelihood that accounts receivable will be written off as uncollectible.
To the extent that our performance marketing networks or paid merchants fail to report accurately the amount of net revenues payable to
us in a timely manner or at all, we will not recognize and collect net revenues to which we are entitled, which could harm our operating
results. If we are allowed to audit a performance marketing network or paid merchant and do so, or if we otherwise dispute the accuracy
of a revenue report a performance marketing network or paid merchant has delivered to us, our recognition of net revenues to which we
may ultimately be entitled could be delayed. Conversely, if a performance marketing network or paid merchant delivers a report
overstating the amount of net revenues earned by us in one period and attempts to reverse the overpayment in a subsequent period,
whether by seeking a refund from us or reducing a future payment due to us, our recognition of revenue could be overstated. Any such
delay or overstatement in our revenue recognition could harm our business and operating results.
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We obtain the revenue reporting information from our performance marketing networks using a variety of methods, including the
use of file transfer protocol file feeds, various application programming interfaces provided by the performance marketing networks and
manual downloads of data from the performance marketing networks’ web portals. The use of any of these methods, in isolation,
inherently subjects us to lower levels of internal control over revenue data, which could result in a misstatement of our net revenues. We
have automated the process for collecting a substantial portion of the data necessary to record our net revenues. We currently augment
this automated data collection process with manual validation of data from certain of the performance marketing networks’ web portals
to help minimize risk of error. However, our validation methods may evolve over time. We cannot guarantee our ability to detect all
errors in the data obtained automatically, which could affect our ability to accurately report our net revenues.

If we are unable to comply with all covenants of our current and future debt arrangements, and if our lenders fail to waive any
violation of those covenants by us, we could be subject to substantial penalties, which would impair our ability to operate and
adversely affect our operating results.

We currently have a term debt facility that provides us with cash, which we use to fund our operations and which requires us to
comply with a number of restrictive covenants. We may enter into other debt arrangements in the future, which may contain similar or
additional restrictive covenants. We are currently subject to covenants related to minimum trailing twelve-month EBITDA levels, a total
debt to EBITDA ratio, a senior secured debt to EBITDA ratio, and a fixed charge coverage ratio (each as more fully described in our
second amended and restated revolving credit and term loan agreement), and the defense of our intellectual and other property, among
others. We may become subject to additional covenants in connection with future debt arrangements. As the margin profile of our
business evolves, compliance with certain of these covenants and in particular minimum trailing twelve month EBITDA levels could
become difficult to maintain. If we are unable to comply with one or more covenants applicable to us and our lenders are unwilling to
waive our noncompliance, our lenders may have the right to terminate their commitments to lend to us, cause all amounts outstanding to
become due and payable immediately, sell certain of our assets which are collateral for our obligations upon the satisfaction of certain
conditions and take other measures which may impair our operations. If funds under our loan arrangements become unavailable or if we
are forced unexpectedly to repay amounts outstanding under our loan arrangements, our assets and cash flow may be insufficient to
make such repayments or may leave us with insufficient funds to continue our operations as planned and would have a material adverse
effect on our business.

If we cannot maintain our corporate culture, we could lose the innovation, teamwork and focus that contribute to our business.

We believe that a critical component of our success has been our corporate culture, which we believe fosters innovation,
encourages teamwork, cultivates creativity and promotes focus on execution. We have invested and continue to invest substantial time,
energy and resources in building a highly collaborative team that works together effectively in an environment designed to promote
openness, honesty, mutual respect and the pursuit of common goals. As we continue to develop the infrastructure of a public company,
we may find it difficult to maintain these valuable aspects of our corporate culture and to attract competent personnel who are willing to
embrace our culture. Any failure to preserve our culture could negatively impact our future success, including our ability to attract and
retain personnel, encourage innovation and teamwork and effectively focus on and pursue our corporate objectives.

We are subject to currency exchange risk in connection with our international business operations and are exposed to interest rate
risk.

Cash inflows and outflows in our international operations are typically denominated in currencies other than the U.S. dollar,
which is our functional currency for financial reporting purposes. For 2016, 2015 and 2014 approximately 20.6%, 21.4% and 21.8%,
respectively, of our Core operating segment net revenues were denominated in such foreign currencies. In addition, certain
intercompany indebtedness between us and a foreign subsidiary is Euro denominated. Our reliance on and exposure to foreign
currencies subjects our financial results to fluctuations in currency exchange rates and changes in the proportion of our net revenues and
expenses attributable to each of our foreign locations. For example, we recognized a foreign exchange gain of $0.3 million, a foreign
exchange loss of $0.4 million and a foreign exchange loss of $0.9 million in 2016, 2015 and 2014, respectively. In addition, we expect
our exposure to fluctuations in foreign exchange rates to increase as we expand our business in existing and new international markets
and when the exchange rates strengthen or weaken against the U.S. dollar. We began entering into hedging arrangements related to
certain exposures to foreign currency risk in December 2014, and we expect to continue to enter into hedging arrangements in the future
in order to manage our exposure to foreign currency
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fluctuations, but such activity may not completely eliminate fluctuations in our operating results. Foreign currency exchange rate
fluctuations have adversely impacted our profitability and may continue to do so in the future.

In addition, we face exposure to fluctuations in interest rates for amounts outstanding under our credit facility, which may increase
our borrowing costs, adversely impacting our profitability.

Our balance sheet includes significant amounts of goodwill and intangible assets. We may be required to record a significant charge
to earnings if our goodwill or amortizable intangible assets become impaired.

As a result of our acquisitions, a significant portion of our total assets consists of goodwill and intangible assets. Combined,
goodwill and intangible assets, net of accumulated amortization, accounted for approximately 42.3% of the total assets on our
consolidated balance sheets as of December 31, 2016. We may not realize the full value of our intangible assets and goodwill. We are
required under GAAP to review our amortizable intangible assets for impairment when events or changes in circumstances indicate the
carrying value may not be recoverable. Goodwill is required to be tested for impairment at least annually. Conditions that would
necessitate an impairment assessment include a significant decline in the observable market value of an asset, a significant change in the
extent or manner in which an asset is used, or any other significant adverse change that would indicate that the carrying amount of an
asset or group of assets may not be recoverable. The events and circumstances we consider include the business climate, legal factors,
operating performance indicators and competition. In 2016 and 2015, we recorded charges against earnings of $0.8 million and $2.3
million, respectively, for impairment of our amortizable intangible assets and in the future we may be required to record a significant
charge to earnings in our consolidated financial statements during the period in which any impairment of our goodwill or amortizable
intangible assets is determined. This could adversely impact our results of operations.

Risks Related to Ownership of Our Common Stock

Our stock price is highly volatile.

The trading price of our common stock has been, and is likely to continue to be, highly volatile. Since shares of our common stock
were sold in our initial public offering in July 2013 at a price of $21.00 per share, the reported high and low sales prices of our Series 1
common stock has ranged from $5.52 to $48.73 per share through December 31, 2016. The trading price of our stock has been and is
likely to continue to be subject to wide fluctuations in response to various factors, including the risk factors described in this section and
elsewhere in this Annual Report on Form 10-K, and other factors beyond our control. Factors affecting the trading price of our common
stock include:

• variations in our actual or projected operating results or the operating results of similar companies;
• periodic changes to search engine algorithms that lead to actual or perceived decreases in traffic to our websites;
• announcements of technological innovations, new services or service enhancements and strategic alliances or agreements by us

or by our competitors;
• marketing and advertising initiatives by us or our competitors;
• the gain or loss of paid merchant relationships;
• threatened or actual litigation;
• major changes in our management;
• recruitment or departure of key personnel;
• changes in the estimates of our operating results or changes in recommendations by any securities analysts that follow our Series

1 common stock;
• market conditions in our industry, the industries of our customers and the economy as a whole;
• the overall performance of the equity markets;
• sales of shares of our Series 1 common stock by existing stockholders, including our directors and executive officers and their

affiliates;
• the concentration of ownership of outstanding shares of our Series 1 common stock;
• our share repurchase program;
• volatility in our stock price, which may lead to higher stock-based compensation expense under applicable accounting standards;
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• rumors and market speculation involving us or other companies in our industry;
• raising additional capital from any equity or debt financing in the future; and
• adoption or modification of regulations, policies, procedures or programs applicable to our business

In addition, the stock market in general and the market for e-commerce companies in particular, has experienced extreme price
and volume fluctuations that have often been unrelated or disproportionate to the operating performance of those companies. Broad
market and industry factors may harm the market price of our Series 1 common stock regardless of our actual operating performance.
Each of these factors, among others, could adversely affect your investment in our Series 1 common stock. Some companies that have
had volatile market prices for their securities have had securities class action lawsuits filed against them. If a suit were filed against us,
regardless of its merits or outcome, it could result in substantial costs and divert management’s attention.

Our stock price could decline due to the large number of outstanding shares of our common stock eligible for future sale.

Sales of substantial amounts of our common stock in the public market, or the perception that these sales could occur, could cause
the market price of our common stock to decline. These sales could also make it more difficult for us to sell equity or equity-related
securities in the future at a time and price that we deem appropriate.

As of January 31, 2017 we had 47,855,499 shares of common stock outstanding. Shares beneficially owned by our affiliates and
employees are subject to volume and other restrictions under Rules 144 and 701 under the Securities Act of 1933, as amended, or the
Securities Act, various vesting agreements, our insider trading policy and any applicable 10b5-1 trading plan.

In addition, we have registered 18,873,761 shares of Series 1 common stock that we have issued and may issue under our equity
plans, 4,190,198 shares of which were issued and outstanding as of December 31, 2016, and intend to register an additional 2,392,797
shares of Series 1 common stock that were added to our equity plans in January 2017 by virtue of those plans' evergreen provisions.
These shares can be freely sold in the public market upon issuance, subject in some cases to volume and other restrictions under
Rules 144 and 701 under the Securities Act, and various vesting agreements. In addition, some of our employees, including some of our
named executive officers, have entered into 10b5-1 trading plans regarding sales of shares of our Series 1 common stock. If any of 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.

As of January 31, 2017, holders of approximately 15.3% of our common stock were entitled to rights with respect to the
registration of these shares under the Securities Act. If we register their shares of common stock, these stockholders could sell those
shares in the public market without being subject to the volume and other restrictions of Rule 144 and Rule 701.

Our responsibilities as a public company may cause us to incur significant costs, divert management’s attention and affect our
ability to attract and retain qualified board members and executives.

We are subject to the reporting requirements of the Securities Exchange Act of 1934, the Sarbanes-Oxley Act, including the
requirements of Section 404, as well as rules and regulations subsequently implemented by the SEC, the Public Company Accounting
Oversight Board and the NASDAQ Global Select Market. Compliance with these public company requirements has made some
activities more time-consuming. It has also increased our legal and financial compliance costs and demand on our systems and
resources. For example, we have created new board committees and adopted new internal controls and disclosure controls and
procedures. In addition, we have incurred and will continue to incur incremental expenses associated with our SEC reporting
requirements. Furthermore, if we identify any issues in complying with those requirements (for example, if we or our auditors identify a
material weakness or significant deficiency in our internal control over financial reporting), we could incur additional costs rectifying
those issues, and the existence of those issues could adversely affect us, our reputation or investor perceptions of us. Advocacy efforts
by stockholders and third parties may also prompt additional changes in governance and reporting requirements, which could further
increase our costs. It also may be more difficult for us to attract and retain qualified persons to serve on our board of directors or as
executive officers.

In addition, changing laws, regulations and standards relating to public disclosure and corporate governance are creating
uncertainty for public companies, increasing legal and financial compliance costs and making some activities more time consuming.
These laws, regulations and standards are subject to varying interpretations, and, as a result, their application in practice may evolve
over time as new guidance is provided by regulatory and governing bodies. This could result in continuing uncertainty regarding
compliance matters and higher costs necessitated by ongoing revisions to our disclosures and to our

Copyright © 2013 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


34

Copyright © 2013 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


Table of Contents

governance practices. We have invested, and intend to continue to invest, resources to comply with evolving laws, regulations and
standards, and this investment may result in increased general and administrative expenses and a diversion of management’s time and
attention away from activities that generate revenue and help grow our business.

If we fail to maintain proper and effective internal controls, our ability to produce accurate and timely financial statements could be
impaired, which could harm our operating results, our ability to operate our business and investors’ views of us.

Ensuring that we have adequate internal financial and accounting controls and procedures in place so that we can produce accurate
financial statements on a timely basis is a costly and time-consuming effort that needs to be re-evaluated frequently. Our internal control
over financial reporting is a process designed to provide reasonable assurance regarding the reliability of financial reporting and the
preparation of financial statements in accordance with GAAP. We are subject to Section 404 of the Sarbanes-Oxley Act, which requires
annual management assessment of the effectiveness of our internal control over financial reporting. If we fail to maintain proper and
effective internal controls, our ability to produce accurate and timely financial statements could be impaired, which could harm our
operating results, harm our ability to operate our business, and reduce the trading price of our stock.

We cannot guarantee that we will repurchase additional shares of our common stock pursuant to our ongoing share repurchase
program or that our share repurchase program will enhance long-term stockholder value. Share repurchases could also increase the
volatility of the price of our common stock and could diminish our cash reserves.

In February 2015, our board of directors authorized a share repurchase program. Under the program, we were initially authorized
to repurchase shares of Series 1 common stock for an aggregate purchase price not to exceed $100 million. In February 2016, our board
of directors authorized an additional $50 million under the repurchase program, bringing the total amount of the program up to $150
million. The repurchase program is authorized through February 2018. During 2016, we repurchased 4,128,011 shares of Series 1
common stock at an aggregate purchase price of $36.8 million. Up to $60.4 million of the $150 million authorization remains available
as of December 31, 2016.

Although the Board has authorized the share repurchase program, the share repurchase program does not obligate us to repurchase
any specific dollar amount or to acquire any specific number of shares. The timing and amount of repurchases, if any, will depend upon
several factors, including market and business conditions, the trading price of our Series 1 common stock and the nature of other
investment opportunities. The repurchase program may be limited, suspended or discontinued at any time without prior notice. In
addition, repurchases of our Series 1 common stock pursuant to our share repurchase program could affect the market price of our Series
1 common stock or increase its volatility. For example, the existence of a share repurchase program could cause our stock price to be
higher than it would be in the absence of such a program and could potentially reduce the market liquidity for our stock. Additionally,
our share repurchase program has increased our level of long-term debt and reduced our cash reserves, and those reserves may be
reduced further in the future, which may impact our ability to finance future growth and to pursue possible future strategic opportunities
and acquisitions. There can be no assurance that any share repurchases will enhance stockholder value because the market price of our
Series 1 common stock has declined, and may in the future decline, below the levels at which we repurchase shares of stock. Although
our share repurchase program is intended to enhance long-term stockholder value, there is no assurance that it will do so and short-term
stock price fluctuations could reduce the program’s effectiveness.

If securities or industry analysts do not continue to publish research or publish unfavorable or misleading research about our
business, our stock price and trading volume could decline.

The trading market for our common stock depends in part on the research and reports that securities or industry analysts publish
about us or our business. In 2016, several securities analysts ceased coverage of our company and several analysts downgraded their
ratings on or lowered their price targets for our Series 1 common stock. If other analysts who cover us downgrade our stock, reduce
their price targets or publish other unfavorable or misleading research about our business, our stock price would likely decline. If
additional analysts cease coverage of our company or fail to publish reports on us regularly, we could lose visibility in the market for
our stock and demand for our stock could decrease, which could cause our stock price or trading volume to decline.
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Anti-takeover provisions in our charter documents and Delaware law could discourage, delay or prevent a change in control of our
company and may affect the trading price of our Series 1 common stock.

We are a Delaware corporation and the anti-takeover provisions of the Delaware General Corporation Law, which apply to us,
may discourage, delay or prevent a change in control by prohibiting us from engaging in a business combination with an interested
stockholder for a period of three years after the stockholder becomes an interested stockholder, even if a change in control would be
beneficial to our existing stockholders. In addition, our certificate of incorporation and bylaws may discourage, delay or prevent a
change in our management or control over us that stockholders may consider favorable. Our certificate of incorporation and bylaws:

• authorize the issuance of “blank check” preferred stock that could be issued by our board of directors to defend against a
takeover attempt;

• establish a classified board of directors, as a result of which the successors to the directors whose terms have expired will be
elected to serve from the time of election and qualification until the third annual meeting following their election;

• require that directors only be removed from office for cause and only upon a supermajority stockholder vote;
• provide that vacancies on the board of directors, including newly created directorships, may be filled only by a majority vote of

directors then in office rather than by stockholders;
• prevent stockholders from calling special meetings; and
• prohibit stockholder action by written consent, requiring all actions to be taken at a meeting of the stockholders.

We currently do not intend to pay dividends on our common stock and, consequently, your only opportunity to achieve a return on
your investment is if the price of our Series 1 common stock appreciates.

We currently do not plan to declare dividends on shares of our common stock in the foreseeable future. Any payment of future
dividends will be at the discretion of our board of directors, subject to compliance with certain covenants contained in our credit facility,
which limit our ability to pay dividends, and will depend on our financial condition, results of operations, capital requirements, general
business conditions, and other factors that our board of directors may deem relevant. Consequently, your only opportunity to achieve a
return on your investment in our company will be if the market price of our Series 1 common stock appreciates and you sell your shares
at a profit.

Item 1B. Unresolved Staff Comments.

None.

Item 2. Properties.

Our principal executive offices are located in Austin, Texas, where we lease approximately 100,055 square feet of office space
under a lease that expires in January 2025. As of December 31, 2016, we also lease office space in Hoboken, New Jersey; Phoenix,
Arizona; London, England; Paris, France; Vannes, France; and Amsterdam, the Netherlands. Our primary data centers are located in
California, Oregon, Virginia, the U.K., Ireland and France. We believe our current and planned office facilities and data center space
will be adequate for our needs for the foreseeable future.

For additional information regarding obligations under operating leases, see Note 8 "Commitments and Contingencies" of the
Notes to Consolidated Financial Statements included in Part II, Item 8: “Financial Statements” of this Annual Report on Form 10-K.

Item 3. Legal Proceedings.

From time to time, we may become involved in litigation related to claims arising from the ordinary course of our business. We
believe that there are no claims or actions pending or threatened against us, the ultimate disposition of which would have a material
adverse effect on us.
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PART II

Item 5. Market for Registrant’s Common Equity, Related Stockholder Matters and Issuer Purchases of Equity Securities

Market Information

Our Series 1 common stock has been listed on the NASDAQ Global Select Market under the symbol “SALE” since July 19, 2013.
Prior to that date, there was no public trading market for our Series 1 common stock. Our Series 1 common stock priced at $21.00 per
share in our initial public offering on July 18, 2013. The following table sets forth for the periods indicated the high and low intra-day
sale prices per share of our Series 1 common stock as reported on the NASDAQ Global Select Market:

Low High

Year Ended December 31, 2016
Fourth Quarter $ 8.05 $ 10.20
Third Quarter $ 7.30 $ 12.93
Second Quarter $ 6.69 $ 8.83
First Quarter $ 5.52 $ 10.24

Low High

Year Ended December 31, 2015
Fourth Quarter $ 7.98 $ 11.46
Third Quarter $ 7.66 $ 18.03
Second Quarter $ 17.17 $ 21.68
First Quarter $ 13.55 $ 18.84

On January 31, 2017, the last reported sale price of our Series 1 common stock on the NASDAQ Global Select Market was $9.05
per share, and there were 16 holders of record of our Series 1 common stock. The actual number of holders of Series 1 common stock is
greater than these numbers of record holders and includes stockholders who are beneficial owners, but whose shares are held in street
name by brokers and nominees. The number of holders of record also does not include stockholders whose shares may be held in trust
by other entities.

Dividend Policy

We have never declared or paid any cash dividends on our common stock. Neither Delaware law nor our amended and restated
certificate of incorporation requires our board of directors to declare dividends on our common stock. Any future determination to
declare cash dividends on our common stock will be made at the discretion of our board of directors and will depend on our financial
condition, results of operations, capital requirements, general business conditions and other factors that our board of directors may deem
relevant. We do not anticipate paying cash dividends on our common stock for the foreseeable future.

Equity Compensation Plan Information

Information regarding the securities authorized for issuance under our equity compensation plans will be included in our Proxy
Statement relating to our 2017 annual meeting of stockholders to be filed with the SEC within 120 days after the end of our fiscal year
ended December 31, 2016, and is incorporated herein by reference.
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Issuer Purchases of Equity Securities (1)

Our Series 1 common stock repurchase activity during the three months ended December 31, 2016 was as follows:

Period

Total Number
of Shares

Purchased
Average Price
Paid per Share

Total Number of Shares
Purchased as Part of Publicly

Announced Plans or Programs

Approximate Dollar Value of
Shares that May Yet Be

Purchased Under the Plans
or Programs

(in thousands, except average price per share)

October 1 – 31, 2016 125 $ 9.07 125 $ 67,057
November 1 – 30, 2016 474 9.13 474 62,724
December 1 – 31, 2016 253 9.13 253 60,418
Total 852 $ 9.12 852 $ 60,418

(1) On February 5, 2015, our board of directors authorized a program to repurchase up to $100 million worth of our Series 1
common stock. The repurchase program was publicly announced on February 10, 2015. In February 2016, our board of directors
authorized the repurchase of an additional $50 million worth of shares of our Series 1 common stock, increasing the total
authorized amount under our share repurchase program implemented in February 2015 to $150 million. The share repurchase
program is authorized through February 2018. As of December 31, 2016, $89.6 million of the $150 million has been utilized.
Our share repurchase program does not obligate us to acquire any specific number of shares. Under the program, shares may be
repurchased in privately negotiated and/or open market transactions, including under plans complying with Rule 10b5-1 under
the Exchange Act.
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Performance Graph

Notwithstanding any statement to the contrary in any of our filings with the SEC, the following information shall not be deemed
“filed” with the SEC or “soliciting material” under the Securities Exchange Act of 1934 and shall not be incorporated by reference into
any such filings irrespective of any general incorporation language contained in such filing.

The following graph compares the total cumulative stockholder return on our common stock with the total cumulative return of
the Russell 2000® Index and the S&P 1500 Internet Software & Services Index during the period commencing on July 19, 2013, the
initial trading day of our Series 1 common stock, and ending on December 31, 2016. The graph assumes a $100 investment at the
beginning of the period in our Series 1 common stock, the stocks represented in the Russell 2000® Index and the stocks represented in
the S&P 1500 Internet Software & Services Index, and reinvestment of any dividends. Historical stock price performance should not be
relied upon as an indication of future stock price performance.
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Item 6. Selected Financial Data.

The tables on the following pages set forth the consolidated financial and operating data as of and for the periods indicated. The
consolidated statements of operations data presented below for the years ended December 31, 2016, 2015 and 2014 and the consolidated
balance sheet data as of December 31, 2016 and 2015 have been derived from the audited consolidated financial statements that are
included in Part II, Item 8: “Financial Statements.” The consolidated statements of operations data presented below for the years ended
December 31, 2013 and 2012 and the consolidated balance sheet data as of December 31, 2014, 2013 and 2012 are derived from audited
consolidated financial statements that are not included in this report.

We acquired the businesses of Bons-de-Reduction.com and Poulpeo.com in May 2012, Actiepagina.nl in March 2013, Ma-
Reduc.com in July 2013, YSL Ventures in October 2013 and GiftcardZen Inc in April 2016. The consolidated statements of operations,
balance sheets and statements of cash flows include the results of businesses acquired from the effective date of the acquisition for
accounting purposes.

The following information should be read in conjunction with our consolidated financial statements and related notes, the sections
titled “Risk Factors” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” and the other
information included elsewhere in this filing. Our historical results are not necessarily indicative of our future results.
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Year Ended December 31,

2016 2015 2014 2013 2012

(in thousands, except per share amounts)

Consolidated Statements of Operations Data:
Net revenues $ 280,421 $ 249,115 $ 264,683 $ 209,836 $ 144,685
Cost of net revenues 61,511 19,904 18,617 13,049 9,113

Gross profit 218,910 229,211 246,066 196,787 135,572
Operating expenses:

Product development 52,283 51,580 47,882 30,566 14,481
Sales and marketing 98,209 99,380 90,062 70,303 40,672
General and administrative 42,731 39,813 42,343 28,583 15,758
Amortization of purchased intangible assets 9,466 10,664 12,243 12,081 13,158
Other operating expenses 7,547 4,616 4,065 2,525 6,006

Total operating expenses 210,236 206,053 196,595 144,058 90,075
Income from operations 8,674 23,158 49,471 52,729 45,497
Other income (expense):

Interest expense, net (2,275) (1,988) (1,981) (2,980) (3,221)
Other income (expense), net 288 (315) (1,102) 672 77

Income before income taxes 6,687 20,855 46,388 50,421 42,353
Provision for income taxes (4,719) (9,007) (19,423) (18,891) (16,360)

Net income $ 1,968 $ 11,848 $ 26,965 $ 31,530 $ 25,993
Preferred stock dividends on participating
preferred stock — — — (19,928) (24,577)
Total undistributed earnings 1,968 11,848 26,965 11,602 1,416
Undistributed earnings allocated to participating
preferred stock — — — (5,998) (1,390)
Net income attributable to common stockholders $ 1,968 $ 11,848 $ 26,965 $ 5,604 $ 26
Net income per share attributable to common
stockholders:

Basic $ 0.04 $ 0.22 $ 0.50 $ 0.24 $ 0.03
Diluted $ 0.04 $ 0.22 $ 0.49 $ 0.23 $ 0.03

Weighted-average number of common shares
used in computing net income per share:

Basic 48,724 53,076 53,792 23,074 841
Diluted 49,824 54,099 55,311 54,742 2,277

Year Ended December 31,

2016 2015 2014 2013 2012

(in thousands)

Consolidated Balance Sheet Data:
Cash and cash equivalents $ 216,858 $ 259,769 $ 244,482 $ 165,881 $ 97,142
Working capital 258,152 296,119 282,988 192,000 97,822
Total assets 582,007 602,624 596,793 508,092 369,787
Total liabilities 106,398 111,235 92,038 76,783 62,133
Redeemable convertible preferred stock — — — — 349,027
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Year Ended December 31,

2016 2015 2014 2013 2012

(in thousands, except net revenues per visit)

Operating Metrics(1):
Visits:

Desktop visits 351,769 420,485 499,549 459,805 414,830
Mobile visits 298,336 297,871 197,582 100,627 49,410

Total visits 650,105 718,356 697,131 560,432 464,240
Online transaction net revenues per visit:

Desktop online transaction net revenues per
visit $ 0.41 $ 0.41 $ 0.44 $ 0.42 $ 0.33
Mobile online transaction net revenues per visit $ 0.09 $ 0.08 $ 0.08 $ 0.06 $ 0.04

Total online transaction net revenues per visit $ 0.26 $ 0.28 $ 0.34 $ 0.35 $ 0.30
Mobile unique visitors(2) 23,149 23,194 21,224 11,913 —
Other Financial Data(1):
Online transaction net revenues:

Desktop online transaction net revenues $ 144,324 $ 173,922 $ 219,593 $ 190,861 $ 137,428
Mobile online transaction net revenues 27,044 24,406 15,686 6,010 1,746

Total online transaction net revenues 171,368 198,328 235,279 196,871 139,174
Advertising and in-store net revenues 65,506 50,787 29,404 12,965 5,511
Gift card net revenues 43,547 — — — —
Net revenues 280,421 249,115 264,683 209,836 144,685
Adjusted EBITDA 61,275 71,890 93,900 81,320 70,373
Gift Card segment gross profit 2,625 — — — —
Core segment operating income 63,104 71,890 93,900 81,320 70,373

(1) See Part II, Item 7: “Management’s Discussion and Analysis of Financial Condition and Results of Operations—Key Financial
and Operating Metrics” for a description of these operating metrics and other financial data.

(2) We present mobile unique visitors as the average monthly mobile unique visitors for the last three months of the period. The
amount for 2012 was not meaningful.

Net income is the most directly comparable financial measure, as calculated and presented in accordance with GAAP, in
comparison to adjusted EBITDA. The following table presents a reconciliation of adjusted EBITDA to net income for each of the
periods indicated:

Year Ended December 31,

2016 2015 2014 2013 2012

(in thousands)

Reconciliation of Adjusted EBITDA:
Net income $ 1,968 $ 11,848 $ 26,965 $ 31,530 $ 25,993
Depreciation and amortization expense 18,146 17,131 15,746 14,112 14,192
Stock-based compensation expense 26,181 26,894 24,518 10,507 4,048
Third party acquisition-related costs 727 91 100 1,447 630
Other operating expenses 7,547 4,616 4,065 2,525 6,006
Interest expense, net 2,275 1,988 1,981 2,980 3,221
Other (income) expense, net (288) 315 1,102 (672) (77)
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The following tables present depreciation and stock-based compensation expense as included in the various lines of our
consolidated statements of operations:

Year Ended December 31,

2016 2015 2014 2013 2012

(in thousands)

Depreciation Expense:
Cost of net revenues $ 317 $ 523 $ 456 $ 299 $ 99
Product development 4,849 3,504 1,491 818 380
Sales and marketing 714 1,354 1,025 603 382
General and administrative 2,800 1,086 531 311 173
Total depreciation expense $ 8,680 $ 6,467 $ 3,503 $ 2,031 $ 1,034

Year Ended December 31,

2016 2015 2014 2013 2012

(in thousands)

Stock-Based Compensation Expense:
Cost of net revenues $ 1,846 $ 2,211 $ 1,848 $ 704 $ 157
Product development 8,367 8,667 7,289 2,419 1,144
Sales and marketing 5,360 6,254 5,547 2,398 993
General and administrative 10,608 9,762 9,834 4,986 1,754
Total stock-based compensation expense $ 26,181 $ 26,894 $ 24,518 $ 10,507 $ 4,048

Non-GAAP Financial Measures

Adjusted EBITDA

To provide investors with additional information regarding our financial results, we have disclosed in the table above and
elsewhere in this filing adjusted EBITDA, a non-GAAP financial measure. We have provided a reconciliation above of adjusted
EBITDA to net income, the most directly comparable GAAP financial measure.

We have included adjusted EBITDA in this filing because it is a key measure used by our management and board of directors to
understand and evaluate our operating performance for the following reasons:

• our management uses adjusted EBITDA in conjunction with GAAP financial measures as part of our assessment of our business
and in communications with our board of directors concerning our financial performance;

• our management and board of directors use adjusted EBITDA in establishing budgets, operational goals and as an element in
determining compensation;

• adjusted EBITDA provides consistency and comparability with our past financial performance, facilitates period-to-period
comparisons of operations that could otherwise be masked by the effect of the expenses that we exclude in this non-GAAP
financial measure and facilitates comparisons with other peer companies, many of which use similar non-GAAP financial
measures to supplement their GAAP results;

• securities analysts use a measure similar to our adjusted EBITDA as a supplemental measure to evaluate the overall operating
performance and comparison of companies, and we include adjusted EBITDA in our investor and analyst presentations; and

• adjusted EBITDA excludes non-cash charges, such as depreciation, amortization and stock-based compensation, because such
non-cash expenses in any specific period may not directly correlate to the underlying performance of our business operations
and can vary significantly between periods.
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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 excludes stock-based compensation expense which has been, and will continue to be for the foreseeable
future, a significant recurring expense in our business and is an important part of our employees’ compensation;

• adjusted EBITDA does not reflect changes in, or cash requirements for, our working capital needs;
• adjusted EBITDA does not reflect 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 its usefulness

as a comparative measure.

Because of these limitations, you should consider adjusted EBITDA alongside other financial performance measures, including
various cash flow metrics, net income and our other GAAP results.
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Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations.

The following discussion and analysis of our financial condition and results of operations should be read in conjunction with our
consolidated financial statements and related notes included elsewhere in this Annual Report on Form 10-K. In addition to historical
consolidated financial information, the following discussion contains forward-looking statements that reflect our plans, estimates and
beliefs. Our actual results could differ materially from those discussed in the forward-looking statements. Factors that could cause or
contribute to these differences include those discussed below and elsewhere in this Annual Report on Form 10-K, particularly in the
section titled “Risk Factors.”

Overview

We operate a leading savings destination, connecting consumers with retailers, restaurants and brands, both online and in-store. In
the year ended December 31, 2016, our marketplace featured digital offers from over 70,000 merchants, and we had contracts with more
than 12,000 paid merchants. A merchant is a retailer, restaurant, or brand that sells goods or services directly to consumers. A paid
merchant is a merchant that has contracted to pay us a commission for sales which we influence using digital offers made available in
our marketplace and/or a merchant that has contracted to pay us to promote their digital offers or provide advertising in our marketplace.
According to our internal data compiled using Google Analytics, we had approximately 650 million total visits to our desktop and
mobile websites. During the three months ended December 31, 2016, we averaged approximately 23.1 million mobile unique visitors
per month.

Core Segment

We derive the substantial majority of our Core segment net revenues, which constitute the majority of our consolidated net
revenues, from merchants that pay us directly or through third-party performance marketing networks. In some instances, the paid
merchant itself provides affiliate tracking links for attribution of online sales using digital offers made available in our marketplace and
pays us directly. However, in most cases, paid merchants contract with performance marketing networks to provide affiliate tracking
links for attribution of online sales using digital offers made available in our marketplace. These paid merchants then pay the
commissions we earn to the performance marketing network, which in turn pays those commissions to us. In general, our contracts with
performance marketing networks govern our use of affiliate tracking links made available to us by the performance marketing network
and the remittance of any commissions payable to us from paid merchants utilizing the performance marketing network. The
performance marketing network with which a paid merchant contracts to provide affiliate tracking links provides us with the paid
merchant’s contract terms, which must be accepted by us and the paid merchant, and which further govern our use of affiliate tracking
links for such paid merchant and payment of commissions to us. Our contracts are generally short term, meaning that they can be
canceled by any of the contracting parties on 30 days’ notice or less.

In 2016, the majority of our total net revenues were derived from commissions earned when consumers made purchases using
digital offers featured on our websites and mobile applications. We expect that a majority of our net revenues in the future will continue
to be derived from these commissions. Commission rates are determined through negotiations with paid merchants based on a variety of
factors, including the level of exposure to consumers in our marketplace, the quality and volume of sales realized from consumers using
digital offers from our marketplace and the category of products purchased using digital offers. We sell our solutions to merchants
through a direct sales force.

Gift Card Segment

We also generate net revenues from our Gift Card segment, the substantial majority of which are derived from the sale of
previously owned gift cards and the remainder of which are derived from the sale of gift cards obtained from merchants. We generally
purchase gift cards at a discount to face value and resell them to consumers and businesses through our online marketplace at a markup
to our cost, while still at a discount to face value.

On April 5, 2016, we acquired GiftcardZen Inc, a private company and the operator of giftcardzen.com, a secondary marketplace
for gift cards, for approximately $21.2 million of cash consideration. In connection with the acquisition, we incurred approximately $0.7
million in direct acquisition costs.
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performance targets and those employees' continued employment with RetailMeNot. As of December 31, 2016, we expect that the total
value of the arrangements will be approximately $9.0 million.

Consolidated Results

During 2016 we generated net revenues of $280.4 million, an increase of $31.3 million, or 12.6% from $249.1 million in 2015.
This increase is primarily attributable to a $43.5 million increase in net revenues from our Gift Card segment, offset by a $12.2 million
decrease in net revenues from our Core segment.

Net income for 2016 was $2.0 million, a $9.9 million, or 83.4% decrease from $11.8 million in 2015. The decrease in net income
is primarily attributable to the $12.2 million decrease in net revenues from our Core segment and the investments being made to grow
our in-store and advertising business and scale our gift card business.

Adjusted EBITDA for 2016 was $61.3 million, a $10.6 million, or 14.8% decrease from $71.9 million in 2015. See Part II, Item 6:
“Selected Financial Data,” for further discussion of adjusted EBITDA, our use of this measure, the limitations of this measure as an
analytical tool, and the reconciliation of adjusted EBITDA to net income, the most directly comparable GAAP financial measure.

Strategic Initiatives and Investments

We believe that featuring digital offers, including discounted gift cards, is necessary to attract visitors to our marketplace, which
includes our websites, mobile applications, email, mobile alerts and social media distribution channels. In addition to increasing the
number of visitors to our marketplace, we are focused on increasing the rate and frequency at which these visitors make purchases from
paid merchants whose digital offers are featured in our marketplace. To meet these challenges, we are investing in product
enhancements to make it easier for consumers visiting our marketplace to find the right digital offers and in expanding the types of
digital offers available to consumers on our marketplace. These enhancements include increased leveraging of data to better personalize
digital offers for consumers and to be a more effective channel for paid merchants to leverage our audience of users; continuing to
invest in our in-store and advertising offerings; and further developing the location-based services features on our mobile applications to
provide more geographically relevant digital offers. We believe these enhancements will increase consumers’ interactions with paid
merchants in our marketplace, which will in turn increase the value we are able to provide to paid merchants. We are also focused on a
combination of marketing strategies, including pay-per-click advertising, search engine optimization, branding campaigns and email and
mobile alerts, with a goal of driving visits to our marketplace.

We believe our mobile websites and applications currently monetize at a comparatively lower rate than our desktop websites,
primarily due to the following: (1) mobile visits tend to be more exploratory in nature, due to lower purchase intent than desktop visits,
difficulties in navigating from our mobile websites and applications to merchant websites and friction in the purchase process on
merchants' mobile websites, (2) we do not receive sales commissions or attribution when consumers that visit our websites and mobile
applications using a mobile device subsequently make a purchase by directly accessing a merchant’s website on another device, such as
a desktop or tablet or in-store (a circumstance known as cross device switching) and (3) some paid merchants currently do not recognize
affiliate tracking links on their mobile websites or applications, and the tracking mechanisms related to such may not function to allow
proper attribution of sales to us. We intend to continue to improve monetization of our mobile websites and mobile applications through
a variety of methods, including improved attribution to us of the sales that we help drive for our merchant partners, the use of pricing
structures other than our traditional commission-based model (particularly with respect to advertising) and expanding food and dining
content, which we believe consumers use on a more frequent basis.

Desktop online transaction net revenues decreased by 20.8% from 2014 to 2015 and 17.0% from 2015 to 2016, driven primarily
by a decline in visits. However, we expect the trend of declining desktop online transaction net revenues to decelerate in future years as
we improve the user experience and website performance. Advertising and in-store net revenues increased by 72.7% from 2014 to 2015
and 29.0% from 2015 to 2016, driven primarily by an increase in the average net revenues per merchant. We expect the trend of
declining growth in advertising and in-store net revenues to continue given the general financial and operational difficulties prevalent
amongst large retailers.

Our acquisition of GiftcardZen Inc significantly expands the gift card content available to users of our RetailMeNot.com website
and mobile application, which we believe will drive more consumers to utilize and increase our ability to monetize these solutions. We
expect Gift Card segment net revenues to grow substantially over the next several years, which will contribute to a decline in our
consolidated gross profit margin.
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Finally, we have developed and implemented certain universal software platforms to support certain of our international websites.
We believe this investment will continue to allow us to more easily and rapidly expand organically in new geographic markets and
integrate the systems of any additional digital offering businesses which we may acquire.

Key Financial and Operating Metrics

We measure our business using both financial and operating metrics. We use these metrics to assess the progress of our business,
make decisions on where to allocate capital, time and technology investments, and assess the longer-term performance of our business.
The key financial and operating metrics we use are as follows:

Year Ended December 31,

2016 2015 2014

(in thousands, except net revenues per visit)

Financial Metrics
Online transaction net revenues:

Desktop online transaction net revenues $ 144,324 $ 173,922 $ 219,593
Mobile online transaction net revenues 27,044 24,406 15,686

Total online transaction net revenues 171,368 198,328 235,279
Advertising and in-store net revenues 65,506 50,787 29,404
Gift card net revenues 43,547 — —
Net revenues 280,421 249,115 264,683
Adjusted EBITDA 61,275 71,890 93,900
Gift Card segment gross profit 2,625 — —
Core segment operating income 63,104 71,890 93,900
Operating Metrics
Visits:

Desktop visits 351,769 420,485 499,549
Mobile visits 298,336 297,871 197,582

Total visits 650,105 718,356 697,131
Online transaction net revenues per visit:

Desktop online transaction net revenues per visit $ 0.41 $ 0.41 $ 0.44
Mobile online transaction net revenues per visit $ 0.09 $ 0.08 $ 0.08

Total online transaction net revenues per visit $ 0.26 $ 0.28 $ 0.34
Mobile unique visitors 23,149 23,194 21,224

Net income is the most directly comparable financial measure, as calculated and presented in accordance with GAAP, in
comparison to Adjusted EBITDA. The following table presents net income for each of the periods indicated:

Year Ended December 31,

2016 2015 2014

(in thousands)

Net income $ 1,968 $ 11,848 $ 26,965

Financial Metrics
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Desktop Online Transaction Net Revenues. We define desktop online transaction net revenues as amounts paid to us by paid
merchants, either directly or through performance marketing networks, in the form of commissions for completed online transactions on
desktop and laptop computers and tablet devices. In general, we earn a commission from a paid merchant when a consumer clicks on a
digital offer for that paid merchant on one of our websites or tablet applications and then makes an online purchase from that paid
merchant.
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Mobile Online Transaction Net Revenues. We define mobile online transaction net revenues as amounts paid to us by paid
merchants, either directly or through performance marketing networks, in the form of commissions for completed online transactions on
smartphones and other mobile devices. In general, we earn a commission from a paid merchant when a consumer clicks on a digital
offer for that paid merchant on one of our websites or mobile applications and then makes an online purchase from that paid merchant.

Online Transaction Net Revenues. We define online transaction net revenues as the total of our desktop online transaction net
revenues and our mobile online transaction net revenues.

Advertising and In-store Net Revenues. We define advertising net revenues collectively as amounts paid to us by paid merchants
for displaying digital offers that may be redeemed on one of our websites, as well as amounts paid to us by paid merchants for providing
advertising of the paid merchant’s brand or products in our marketplace. We define in-store net revenues collectively as commission
amounts earned from paid merchants when a consumer presents a digital offer to the merchant and the digital offer is scanned or a
unique digital offer code is entered by the merchant at the point of sale, as well as other amounts paid to us by paid merchants for
displaying digital offers on our websites and mobile applications that may be redeemed in-store.

Gift Card Net Revenues. We define gift card net revenues as amounts paid to us by consumers and businesses related to the sale of
gift cards through our gift card marketplace through our websites and mobile applications, net of returns.

Net Revenues. We define net revenues as the total of our online transaction net revenues, our advertising and in-store net revenues
and our gift card net revenues. We believe net revenues are an important indicator for our business because they are a reflection of the
value we offer to consumers and paid merchants through our marketplace.

Adjusted EBITDA. We define this metric as net income plus depreciation, amortization of intangible assets, stock-based
compensation expense, third party acquisition-related costs, other operating expenses (including asset impairment charges and
compensation arrangements entered into in connection with acquisitions), net interest expense, other non-operating income and
expenses and income taxes net of any foreign exchange income or expenses. We believe that the use of adjusted EBITDA is helpful in
evaluating our operating performance because it excludes certain non-cash expenses, including depreciation, amortization of intangible
assets and stock-based compensation expense. See Part II, Item 6: “Selected Financial Data” for additional discussion of adjusted
EBITDA and the reconciliation of adjusted EBITDA to net income, the most directly comparable financial measure calculated and
presented in accordance with GAAP.

Gift Card Segment Gross Profit. We define Gift Card segment gross profit as gift card net revenues, net of returns, less our cost of
net revenues for the Gift Card segment, which consists primarily of the costs to acquire gift cards, including shipping costs.

Core Segment Operating Income. We define Core segment operating income as net revenues derived from our Core segment
(which consists of online transaction net revenues and advertising and in-store net revenues), less the amount of cost of net revenues,
product development expense, sales and marketing expense and general and administrative expense allocated to our Core segment.
Segment operating income includes internally allocated costs of our information technology function. We do not allocate stock- based
compensation expense, depreciation and amortization expense, third-party acquisition-related costs or other operating expenses to our
segments.

Operating Metrics

Desktop Visits. We define a desktop visit as an interaction or group of interactions that takes place on one of our websites from
desktop and laptop computers and tablet devices within a given time frame as measured by Google Analytics, a product that provides
digital marketing intelligence. A single visit can contain multiple page views, events, social interactions, custom variables, and e-
commerce transactions. A single visitor can open multiple visits. Visits can occur on the same day, or over several days, weeks, or
months. As soon as one visit ends, there is then an opportunity to start a new visit. A visit ends either through the passage of time or a
campaign change, with a campaign generally meaning arrival via search engine, referring site, or campaign-tagged information. A visit
ends through passage of time either after 30 minutes of inactivity or at midnight Pacific Time. A visit ends through a campaign change
if a visitor arrives via one campaign or source, leaves the site, and then returns via another campaign or source. Desktop visits do not
include interactions on our tablet applications.

Mobile Visits. We define a mobile visit as an interaction or group of interactions that takes place on one of our mobile websites
from smartphones and other mobile devices within a given time frame as measured by Google Analytics, a product that provides digital
marketing intelligence. A single visit can contain multiple page views, events, social interactions, custom
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variables, and e-commerce transactions. A single visitor can open multiple visits. Visits can occur on the same day, or over several days,
weeks, or months. As soon as one visit ends, there is then an opportunity to start a new visit. A visit ends either through the passage of
time or a campaign change, with a campaign generally meaning arrival via search engine, referring site, or campaign-tagged
information. A visit ends through passage of time either after 30 minutes of inactivity or at midnight Pacific Time. A visit ends through
a campaign change if a visitor arrives via one campaign or source, leaves the site, and then returns via another campaign or source.
Mobile visits do not include interactions on our mobile applications.

Visits. We define visits as the total of our desktop visits and mobile visits. We view visits to our websites as a key indicator of our
brand awareness among consumers and whether we are providing consumers with useful products and features, thereby increasing their
usage of our marketplace. We believe that a higher level of usage may contribute to an increase in our net revenues and exclusive digital
offers as paid merchants will have exposure to a larger potential customer base.

Desktop Online Transaction Net Revenues per Visit. We define desktop online transaction net revenues per visit as desktop online
transaction net revenues for the period divided by desktop visits for the period.

Mobile Online Transaction Net Revenues per Visit. We define mobile online transaction net revenues per visit as mobile online
transaction net revenues for the period divided by mobile visits for the period.

Online Transaction Net Revenues per Visit. We define online transaction net revenues per visit as online transaction net revenues
for the period divided by visits for the period.

Mobile Unique Visitors. This amount represents the average number of monthly mobile unique visitors for the last three months of
the period. We define each of the following as a mobile unique visitor: (i) the first time a specific mobile device accesses one of our
mobile applications during a calendar month, and (ii) the first time a specific mobile device accesses one of our mobile websites using a
specific web browser during a calendar month. If a mobile device accesses more than one of our mobile websites or mobile applications
in a single calendar month, the first access to each such mobile website or mobile application is counted as a mobile unique visitor, as
they are tracked separately for each mobile domain. We measure mobile unique visitors with a combination of internal data sources
and Google Analytics data.

We view mobile unique visitors as a key indicator of the size of our mobile audience as well as our brand awareness among
consumers and usage of our mobile solutions which we expect to be important as users increasingly rely on their mobile devices.

Key Components of Our Results of Operations

Net Revenues

The substantial majority of our net revenues from our Core segment, which constitute the majority of our consolidated net
revenues, consists of commissions we receive from paid merchants, either directly or through performance marketing networks. In
general, we earn commissions from a paid merchant when a consumer makes a purchase online from that paid merchant after clicking
on a digital offer for that paid merchant on one of our websites or mobile applications. We also earn revenues from our in-store product,
which include commissions earned from a paid merchant when a consumer presents a digital offer to the paid merchant in-store and the
digital offer is scanned or a unique digital offer code is entered by the paid merchant at the point of sale, and amounts paid to us by paid
merchants for displaying digital offers that may be redeemed in-store on our websites or mobile applications.

We provide performance marketing solutions under contracts with paid merchants, which generally provide for commission
payments to be facilitated by performance marketing networks. Commission rates are typically negotiated with individual paid
merchants. Our commission rates vary based on a variety of factors, including the paid merchant, the level of exposure to consumers in
our marketplace, the quality and volume of sales realized from consumers using digital offers in our marketplace and the category of
products purchased using digital offers. We recognize commission revenues when we receive confirmation that a consumer has
completed a purchase transaction with a paid merchant, as reported to us through a performance marketing network, or in some cases,
by the paid merchant directly. When a digital offer applies only to specific items, the discount to the consumer will be applied only to
those specific items, but our commission is generally based on the aggregate purchase price of all items purchased at that time by the
consumer.

Commission revenues are reported net of a reserve for estimated returns. We estimate returns based on our actual historical returns
experience; these returns have not been significant. We expect that the majority of our net revenues in the future will continue to be
derived from commissions.
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We also earn advertising revenues from advertising in our marketplace. Rates for advertising are typically negotiated with
individual paid merchants. Payments for advertising may be made directly by these paid merchants or through performance marketing
networks.

Net revenues from our Gift Card segment are generated through the sale of discounted gift cards to consumers and businesses
online, net of returns.

Costs and Expenses

We classify our costs and expenses into six categories: cost of net revenues, product development, sales and marketing, general
and administrative, amortization of purchased intangible assets and other operating expenses. We allocate our personnel, facilities and
general information technology, or IT, costs, which include IT and facilities-related personnel costs, rent, depreciation and other general
costs, to all of the above categories of operating expenses, other than amortization of purchased intangibles and other operating
expenses.

We expect personnel costs will be higher in 2017 when compared to 2016 as a result of our plan to increase personnel in 2017 as
we continue to invest in our business. Personnel costs for employees include salaries and amounts earned under variable compensation
plans, payroll taxes, benefits, stock-based compensation expense, costs associated with recruiting new employees, travel costs and other
employee-related costs.

Cost of Net Revenues

Our cost of net revenues consists of direct and indirect costs incurred to generate net revenues. For our Gift Card segment, these
costs consist primarily of the costs to acquire gift cards. For our Core segment, these costs consist primarily of the personnel costs of our
site operations and website technical support employees; fees paid to third-party contractors engaged in the operation and maintenance
of our websites and mobile applications; depreciation; and website hosting and Internet service costs. We expect our cost of net
revenues to increase significantly in 2017 substantially due to the costs to acquire gift cards following our purchase of GiftcardZen Inc.

Product Development

Our product development expense consists primarily of personnel costs of our product management and software engineering
teams, as well as fees paid to third-party contractors and consultants engaged in the design, development, testing and improvement of
the functionality and user experience of our websites and mobile applications. We intend to continue to invest to develop new features
and products for our websites and mobile applications. We expect these additional investments to cause our product development
expense to increase in 2017.

Sales and Marketing

Our sales and marketing expense consists primarily of personnel costs of our sales, marketing, SEO and business analytics
employees, as well as online and other advertising expenditures, branding programs and other marketing expenses. Our advertising,
branding programs and other marketing costs include paid search advertising fees, online display advertising, including social
networking sites, television advertising, creative development fees, public relations, email campaigns, trade show costs, sweepstakes
and promotions and other general marketing costs. We intend to focus our sales and marketing efforts in 2017 on driving consumer
traffic to our websites, encouraging downloads of our mobile applications, strengthening our relationships with paid merchants and
increasing overall awareness of our brand. We expect our sales and marketing expenses to decrease in 2017.

General and Administrative

Our general and administrative expense consists primarily of the personnel costs of our general corporate functions, including
executive, finance, accounting, legal and human resources. Other costs included in general and administrative include professional fees
for legal, audit and other consulting services, travel and entertainment, charitable contributions, provision for doubtful accounts
receivable and other general corporate overhead expenses. We expect our general and administrative expenses to remain relatively flat
in 2017.

Amortization of Purchased Intangibles
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the case of intangibles with definite lives, whenever events or circumstances indicate that impairment may have occurred. We expect
our amortization expenses to decrease in 2017. However, changes in our amortization expenses will depend upon the level of our future
acquisition activity.

Other Operating Expenses

Other operating expenses for 2016 consist primarily of amortization expense related to deferred compensation arrangements with
employees of GiftcardZen Inc. We acquired GiftcardZen Inc on April 5, 2016 and entered into arrangements with a total value of up to
$12.0 million, to be paid to a key employee and certain other employees at dates between 10 and 24 months following the acquisition,
contingent upon the achievement of specific performance targets and those employees' continued employment with RetailMeNot. As of
December 31, 2016, we expect that the total value of the arrangements will be approximately $9.0 million.

During 2016, we noted circumstances that indicated the carrying amount of internally developed software and website
development costs related to certain projects might not be recoverable. As a result, we performed a review for impairment of the costs
associated with these projects, and have recognized $0.8 million of impairment expense.

Additionally, in December 2016, we decided to no longer support Actiepagina.nl. As a result, we determined that an impairment
of unamortized intangible assets associated with Actiepagina.nl was warranted, resulting in an impairment charge of $0.8 million.

Other operating expenses for 2015 consist primarily of amortization expense related to deferred compensation agreements with
the selling stockholders of YSL Ventures, Inc. and expense recognized as a result of the identified impairment of purchased intangible
assets associated with Bons-de-Reduction.com.

In 2013, we acquired YSL Ventures, Inc. and entered into $6.2 million in deferred compensation agreements with the selling
stockholders of the business, $3.1 million of which was paid in October 2014 and the remaining $3.1 million of which was paid in equal
quarterly installments over the following year, concluding in October 2015. The deferred compensation was due and payable contingent
upon the continued employment of the selling stockholders and as a result we amortized the associated expense over the term of the
compensation arrangement with the sellers.

In October 2015, we decided to no longer support the Bons-de-Reduction.com brand. We redirected traffic from Bons-de-
Reduction.com to Poulpeo.com, and do not expect Bons-de-Reduction.com to provide additional income. As a result, we determined
that a complete impairment of the remaining unamortized intangible assets associated with Bons-de-Reduction was warranted, resulting
in an impairment charge of $2.3 million.

Other operating expenses for 2014 consist primarily of amortization expense related to deferred compensation agreements with
the selling stockholders of YSL Ventures, Inc. and Bons-de-Reduction.com and Poulpeo.com. In 2012, we acquired Bons-de-
Reduction.com and Poulpeo.com and issued $3.5 million in seller notes to the selling stockholders of the business. These seller notes
were due and payable contingent upon the continued employment of the selling stockholders and as a result have been recorded as
deferred compensation, which we amortized over the term of the compensation arrangement with the sellers, which was completed in
May 2014.

We expect other operating expenses to decrease in 2017 as a result of the completion during the first quarter of 2017 of certain of
the deferred compensation arrangements with the employees of GiftcardZen Inc.

Other Income (Expense)

Amounts included in other income (expense) include interest income earned on our available cash and cash equivalents, interest
expense incurred in connection with our long term debt and the amortization of deferred financing costs. We also include in other
income (expense), net foreign currency exchange gains and losses, as well as gains and losses related to our foreign exchange derivative
instruments. Changes in these amounts will depend to some extent upon the level of our future borrowing activity and movements in
foreign currency.

Income Tax Expense

Our effective tax rate is affected by recurring items, such as tax rates in foreign jurisdictions and the relative amount of income we
earn in those jurisdictions, tax credits, state taxes and non-deductible expenses, such as deferred compensation, acquisition costs and
stock-based compensation that will not generate tax benefits. Our mix of foreign versus U.S. income, our ability to generate tax credits
and our incurrence of any non-deductible expenses will likely cause our effective tax rate to fluctuate in the future. Our effective tax rate
is also affected by discrete items that may occur in any given year, but are not
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consistent from year to year. Additionally, our effective tax rate can be more or less volatile based on the amount of pre-tax income or
loss. For example, the impact of discrete items and non-deductible expenses on our effective tax rate is greater when our pre-tax income
is lower.

During the first quarter of 2014, we implemented a global corporate restructuring plan involving our non-U.S. entities to
streamline our non-U.S. operations. The impact of this restructuring has resulted in and may continue to result in volatility in our
provision for income taxes and our effective tax rate.

Critical Accounting Policies and Estimates

The preparation of our consolidated financial statements in conformity with GAAP requires estimates, judgments and assumptions
that affect the reported amounts and classifications of assets and liabilities, net revenues and expenses and the related disclosures of
contingent liabilities in our consolidated financial statements and accompanying notes. The SEC has defined a company’s critical
accounting policies as the ones that are most important to the portrayal of the company’s financial condition and results of operations,
and which require the company to make its most difficult and subjective judgments, often as a result of the need to make estimates of
matters that are inherently uncertain. Based on this definition, we have identified the following critical accounting policies and estimates
addressed below.

We also have other key accounting policies, which involve the use of estimates, judgments, and assumptions that are significant to
understanding our results. See Note 2 “Summary of Significant Accounting Policies” of Part II, Item 8: “Financial Statements.” Of
those policies, we believe that the accounting policies discussed below involve the greatest degree of complexity and exercise of
judgment by our management. We evaluate our estimates, judgments and assumptions on an ongoing basis, and while we believe that
our estimates, judgments and assumptions are reasonable, they are based upon information available at the time. Actual results may
differ significantly from these estimates under different assumptions, judgments or conditions.

Business Combinations and the Recoverability of Goodwill and Long-Lived Intangible Assets

A significant component of our growth strategy has been to acquire and integrate businesses that complement our existing
operations. We account for business combinations using the purchase method of accounting and allocate the purchase price of each
acquired business to the tangible and intangible assets acquired and liabilities assumed based upon their estimated fair value at the
purchase date. The difference between the purchase price and the fair value of the net assets acquired is recorded as goodwill.

In determining the fair value of assets acquired and liabilities assumed in a business combination, we use recognized valuation
methods, including the income approach, market approach and cost approach, and apply present value modeling. Our significant
estimates in the income, market or cost approach include identifying business factors such as size, growth, profitability, risk and return
on investment and assessing comparable net revenues and operating income multiples in estimating the fair value. We also make certain
assumptions specific to present value modeling valuation techniques which include risk-adjusted discount rates, future commission
rates, rates of increase in operating expenses, weighted-average cost of capital, long-term growth rate assumptions and the future
effective income tax rates.

Most of the businesses we have acquired did not have a significant amount of tangible assets. As a result, our acquisitions have
resulted in the majority of the purchase price being allocated to identifiable intangible assets and goodwill. The long-lived intangible
assets we have identified in each acquisition include customer relationships and marketing-related, contract-related and technology-
based intangible assets. All of our long-lived intangible assets have a definite life that ranges from one year to 15 years, which we have
determined reflects our best estimate of the pattern in which the economic benefit of the related intangible asset will be utilized.

The valuations of our acquired businesses have been performed by valuation specialists under our management’s supervision. We
believe that the estimated fair value assigned to the assets acquired and liabilities assumed are based on reasonable assumptions and
estimates that marketplace participants would use. However, such assumptions are inherently uncertain and actual results could differ
from those estimates. Future changes in our assumptions or the interrelationship of those assumptions may negatively impact future
valuations. In future measurements of fair value, adverse changes in discounted cash flow assumptions could result in an impairment of
goodwill or intangible assets that would require a non-cash charge to the consolidated statements of operations and may have a material
effect on our financial condition and operating results.
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We perform our annual impairment testing of goodwill as of October 1 of each year, and whenever events or circumstances
indicate that impairment may have occurred. Events or circumstances that could trigger an impairment review include, but are not
limited to, a significant adverse change in legal factors or in the business climate, an adverse action or assessment by a regulator,
significant changes in competition, a loss of key personnel, significant changes in our use of the acquired assets or the strategy for our
overall business, significant negative industry or economic trends, a significant decline in market capitalization or significant
underperformance relative to expected historical or projected future results of operations.

We evaluate the recoverability of goodwill using a two-step impairment process tested at the reporting segment level. In the first
step, the fair value for our reporting unit is compared to our book value including goodwill. For purposes of performing the required
impairment test, we derive enterprise fair value utilizing the market capitalization approach, whereby the market value of our
outstanding shares of common stock are utilized to calculate the fair value of our sole reporting unit. In the case that the fair value is less
than the book value, a second step is performed that compares the implied fair value of goodwill to the book value of the goodwill. The
fair value for the implied goodwill is determined based on the difference between the fair value of the sole reporting segment and the net
fair value of the identifiable assets and liabilities excluding goodwill. If the implied fair value of the goodwill is less than the book
value, the difference is recognized as an impairment charge in the consolidated statements of operations.

Long-lived assets, including intangible assets, are reviewed for impairment whenever events or changes in circumstances indicate
that the carrying amount of the asset may not be recoverable. When such events occur, we compare the carrying amounts of the assets to
their undiscounted expected future cash flows. If this comparison indicates that there is impairment, the amount of the impairment is
calculated as the difference between the carrying value and fair value.

Revenue Recognition

With respect to our Core segment, which consists of our marketplace for digital offers (excluding gift cards), we recognize
revenue when persuasive evidence of an arrangement exists, services have been rendered, the fee to the paid merchant, defined as a
merchant with which we have a contract, is fixed or determinable and collectability of the resulting receivable is reasonably assured. For
commission revenues, which represent the substantial majority of our Core segment net revenues, revenue recognition generally occurs
when a consumer, having visited one of our websites and clicked on a digital offer for a paid merchant makes a purchase with such paid
merchant, and completion of the order is reported to us by such paid merchant, either directly or through a performance marketing
network. The reporting by the paid merchant includes the amount of commissions the paid merchant has calculated as owing to us.
Certain paid merchants do not provide reporting until a commission payment is made. In those cases, which have historically not been
significant, we record commission revenues on a cash basis. For advertising revenues, revenue recognition occurs when we display a
paid merchant’s advertisements on our websites or mobile applications. Rates for advertising are typically negotiated with individual
paid merchants. Payments for advertising may be made directly by paid merchants or through performance marketing networks.

We also generate revenues in our Gift Card segment, the substantial majority of which are derived from the sale of previously
owned gift cards and the remainder of which are derived from the sale of gift cards obtained from merchants. We generally purchase gift
cards at a discount to face value and resell them to consumers and businesses through our online marketplace at a markup to our cost,
while still at a discount to face value. For gift card revenues, revenue recognition occurs when the cards are sent to the purchaser.

Multiple Element Arrangements. When we enter into revenue arrangements with certain paid merchants that are comprised of
multiple deliverables, inclusive of the promotion of digital offers and advertising, we allocate consideration to all deliverables based on
the relative selling price method in accordance with the selling price hierarchy. The objective of the hierarchy is to determine the price
at which we would transact a sale if the service were sold on a stand-alone basis and requires the use of: (1) vendor-specific objective
evidence, or VSOE, if available; (2) third-party evidence, or TPE, if VSOE is not available; and (3) a best estimate of the selling price,
or BESP, if neither VSOE nor TPE is available.

VSOE. We determine VSOE based on our historical pricing and discounting practices for the specific service when sold
separately. In determining VSOE, we require that a substantial majority of the stand-alone selling prices for these services fall within a
reasonably narrow pricing range. We have not historically sold our services within a reasonably narrow pricing range. As a result, we
have not been able to establish VSOE.

TPE. When VSOE cannot be established for deliverables in multiple element arrangements, we apply judgment with respect to
whether we can establish a selling price based on TPE. TPE is determined based on competitor prices for similar deliverables when sold
separately. Generally, our go-to-market strategy differs from that of our peers and our offerings contain a significant level of
differentiation such that the comparable pricing of services cannot be obtained. Furthermore, we are unable to reliably determine what
similar competitor services’ selling prices are on a stand-alone basis. As a result, we have not been able to establish selling price based
on TPE.
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BESP. When we are unable to establish selling price using VSOE or TPE, we use BESP in our allocation of arrangement
consideration. The objective of BESP is to determine the price at which we would transact a sale if the service were sold on a stand-
alone basis. BESP is generally used to allocate the selling price to deliverables in our multiple element arrangements. We determine
BESP for deliverables by considering multiple factors including, but not limited to, prices we charge for similar offerings, market
conditions, competitive landscape and pricing practices. We limit the amount of allocable arrangement consideration to amounts that are
fixed or determinable and that are not contingent on future performance or future deliverables.

If the facts and circumstances underlying the factors we considered change or should future facts and circumstances lead us to
consider additional factors, both our determination of our relative selling price under the hierarchy and our BESPs could change in
future periods.

We estimate and record a reserve for commission revenues based upon actual, historical return rates as reported to us by paid
merchants to provide for end-user cancellations or product returns, which may not be reported by the paid merchant or performance
marketing network until a subsequent date. As such, we report commission revenues net of the estimated returns reserve. Net revenues
are reported net of sales taxes, where applicable.

Income Taxes

We are subject to income taxes in both the U.S. and foreign jurisdictions. Significant judgment is required in evaluating our tax
positions and determining our provision for income taxes. During the ordinary course of business, there are many transactions and
calculations for which the ultimate tax determination is uncertain. For example, our effective tax rate could be affected by differences
between our anticipated and the actual mix of earnings generated across different tax jurisdictions which have higher or lower statutory
tax rates, by changes in the valuation of our deferred tax assets and liabilities, by changes in foreign currency exchange rates or by
changes in the relevant tax, accounting and other laws, regulations, principles and interpretations.

We account for income taxes using the asset and liability method, under which deferred income tax assets and liabilities are
recognized based upon anticipated future tax consequences attributable to differences between financial statement carrying values of
assets and liabilities and their respective tax bases. Deferred tax assets and liabilities are measured using enacted tax rates expected to
apply to taxable income in the years in which those temporary differences are expected to be reversed or settled. We regularly review
deferred tax assets to assess their potential realization and establish a valuation allowance for portions of such assets to reduce the
carrying value if we do not consider it to be more likely than not that the deferred tax assets will be realized. Any change in the
valuation allowance would be charged to income in the period such determination was made. We recognize a tax benefit from an
uncertain tax position in the financial statements only when it is more likely than not that the position will be sustained.

The calculation of our tax liabilities involves dealing with uncertainties in the application of complex tax laws and regulations in a
multitude of jurisdictions across our global operations. ASC 740 states that a tax benefit from an uncertain tax position may be
recognized when it is more likely than not that the position will be sustained upon examination, including resolutions of any related
appeals or litigation processes, on the basis of the technical merits.

We record unrecognized tax benefits as liabilities in accordance with ASC 740 and adjust these liabilities when our judgment
changes as a result of the evaluation of new information not previously available. Because of the complexity of some of these
uncertainties, the ultimate resolution may result in a payment that is materially different from our current estimate of the unrecognized
tax benefit liabilities. These differences will be reflected as increases or decreases to income tax expense in the period in which new
information is available.

We are subject to audit in various jurisdictions, and such jurisdictions may assess additional income taxes against us. Although we
believe our tax estimates are reasonable, the final determination of any tax audits and any related litigation could be materially different
from historical income tax provisions and accruals. The results of an audit or litigation could have a material effect on our operating
results or cash flows in the period or periods for which that determination is made.

We consider the earnings of certain non-U.S. subsidiaries to be indefinitely invested outside the United States on the basis of
estimates that future domestic cash generation will be sufficient to meet future domestic cash needs and our specific plans for
reinvestment of those subsidiary earnings. We have not recorded a deferred tax liability related to the U.S. federal and state income
taxes and foreign withholding taxes of our undistributed earnings of foreign subsidiaries indefinitely invested outside the U.S. Should
we decide to repatriate our foreign earnings, we would need to adjust our income tax provision in the period we determined that those
earnings would no longer be indefinitely invested outside the U.S.
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Stock-Based Compensation

We measure stock-based compensation expense at fair value and generally recognize the corresponding compensation expense,
net of estimated forfeitures, on a straight-line basis over the service period during which awards are expected to vest. Forfeiture rates are
estimated periodically based on historical experience and adjusted in subsequent periods for differences in actual forfeitures from those
estimates.

We use the Black-Scholes-Merton option-pricing model to determine the fair value of stock options and we use a Monte Carlo
simulation to determine the fair value of market-based performance awards. The Monte Carlo simulation simulates the present value of
the potential outcomes of our future stock prices and the future stock prices of the Russell 2000 Index, or Index, over the requisite
performance period. The valuation is based on the risk-free rate of return, the volatilities of our stock price and the stock price of the
Index, and the correlation of our stock price with the stock price of the Index.

The determination of the grant date fair value of options using an option-pricing model is affected by our estimates of a number of
complex and subjective variables. These variables include:

• Fair Value of Our Common Stock. Following the completion of our initial public offering, our common stock is being valued by
reference to its publicly traded price.

• Expected Term. The expected term represents the period of time the stock options are expected to be outstanding and is based on
the “simplified method” allowed under applicable SEC guidance. We used the “simplified method” due to the lack of sufficient
historical exercise data to provide a reasonable basis upon which to otherwise estimate the expected life of the stock options.

• Expected Volatility. Since we do not have a significant trading history for our Series 1 common stock, the expected stock price
volatility is estimated based on a blended rate utilizing our historical volatility and the average historical price volatility for
publicly-traded stock of comparable industry peers similar in size, stage of life cycle and financial leverage, based on daily price
observations over a period equivalent to the expected term of the stock option grants. We did not rely on implied volatilities of
traded options in our industry peers’ common stock because the volume of activity was relatively low. We intend to continue to
consistently apply this process using the same or similar public companies until a sufficient amount of historical information
regarding the volatility of our Series 1 common stock share price becomes available, or unless circumstances change such that
the identified companies are no longer similar to us, in which case more suitable companies whose share prices are publicly
available would be utilized in the calculation.

• Dividend Yield. We do not presently plan to pay cash dividends on our Series 1 common stock in the foreseeable future.
Consequently, we used an expected dividend yield of zero.

• Risk-free Interest Rate. The risk-free interest rate is based on the yields of U.S. Treasury securities with maturities similar to the
expected term of the options for each option group.

The fair value of restricted stock units, or RSUs, equals their intrinsic value on the date of grant. The fair value of performance
RSUs based on internal metrics is estimated based on their intrinsic value on the date of grant and the number of restricted stock units
we expect to vest based on our estimate of the achievement of the underlying performance conditions.
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Results of Operations

The following table presents our historical operating results for the periods indicated. The period-to-period comparisons of
financial results are not necessarily indicative of future results.

Year Ended December 31,

2016 2015 2014

(in thousands)

Consolidated Statements of Operations Data:
Net revenues $ 280,421 $ 249,115 $ 264,683
Cost of net revenues 61,511 19,904 18,617

Gross profit 218,910 229,211 246,066
Operating expenses:

Product development 52,283 51,580 47,882
Sales and marketing 98,209 99,380 90,062
General and administrative 42,731 39,813 42,343
Amortization of purchased intangible assets 9,466 10,664 12,243
Other operating expenses 7,547 4,616 4,065

Total operating expenses 210,236 206,053 196,595
Income from operations 8,674 23,158 49,471
Other income (expense):

Interest expense, net (2,275) (1,988) (1,981)
Other income (expense), net 288 (315) (1,102)

Income before income taxes 6,687 20,855 46,388
Provision for income taxes (4,719) (9,007) (19,423)

Net income $ 1,968 $ 11,848 $ 26,965

Year Ended December 31,

2016 2015 2014

Consolidated Statements of Operations Data as Percentage of Net
Revenues:
Net revenues 100.0 % 100.0 % 100.0 %
Cost of net revenues 21.9 8.0 7.0

Gross profit 78.1 92.0 93.0
Operating expenses:

Product development 18.6 20.7 18.1
Sales and marketing 35.0 39.9 34.0
General and administrative 15.2 16.0 16.0
Amortization of purchased intangible assets 3.4 4.3 4.6
Other operating expenses 2.8 1.8 1.6

Total operating expenses 75.0 82.7 74.3
Income from operations 3.1 9.3 18.7
Other income (expense):

Interest expense, net (0.8) (0.8) (0.7)
Other income (expense), net 0.1 (0.1) (0.5)

Copyright © 2013 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


Income before income taxes 2.4 8.4 17.5
Provision for income taxes (1.7) (3.6) (7.3)

Net income 0.7 % 4.8 % 10.2 %
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Net Revenues

Year Ended December 31,

2016 2015 2014

(dollars in thousands)

Net Revenues by Source:
Desktop online transaction $ 144,324 $ 173,922 $ 219,593
Mobile online transaction 27,044 24,406 15,686
Total online transaction 171,368 198,328 235,279
Advertising and in-store 65,506 50,787 29,404
Gift card 43,547 — —

Total net revenues $ 280,421 $ 249,115 $ 264,683
Percentage of Net Revenues by Source:

Desktop online transaction 51.5% 69.8% 83.0%
Mobile online transaction 9.6 9.8 5.9
Total online transaction 61.1 79.6 88.9
Advertising and in-store 23.4 20.4 11.1
Gift card 15.5 — —

Total percentage of net revenues 100.0% 100.0% 100.0%
Net Revenues by Geography:

U.S. $ 231,709 $ 195,788 $ 206,865
International 48,712 53,327 57,818

Total net revenues $ 280,421 $ 249,115 $ 264,683
Percentage of Net Revenues by Geography:

U.S. 82.6% 78.6% 78.2%
International 17.4 21.4 21.8

Total percentage of net revenues 100.0% 100.0% 100.0%

2016 compared to 2015. Net revenues increased by $31.3 million, or 12.6%, for the year ended December 31, 2016 compared to
the year ended December 31, 2015.

The overall increase in net revenues was driven by $43.5 million of gift card net revenues as a result of our April 5, 2016
acquisition of GiftcardZen Inc. In addition, our advertising and in-store net revenues increased by $14.7 million, or 29.0%, and our
mobile online transaction net revenues increased by $2.6 million, or 10.8%. The growth in our advertising and in-store net revenues was
primarily due to the efforts of our direct sales force as well as improvements to the usability and functionality enhancements of our in-
store product. The growth in our mobile online transaction net revenues was primarily driven by improved monetization resulting from
an increase in the percentage of visits that resulted in a paid transaction. In total, these increases were partially offset by a $29.6 million,
or 17.0%, decrease in desktop online transaction net revenues. The decrease in our desktop online transaction net revenues was
primarily caused by a 16.3% decrease in the total volume of visits to our desktop websites and deterioration in the average commission
rate paid to us, which was partially offset by improved monetization driven by an increase in the percentage of visits that resulted in a
paid transaction.

2015 compared to 2014. Net revenues decreased by $15.6 million, or 5.9%, for the year ended December 31, 2015 compared to
the year ended December 31, 2014.

The overall decrease in net revenues was driven by a $45.7 million, or 20.8%, decrease in desktop online transaction net revenues,
partially offset by an $8.7 million, or 55.6%, increase in mobile online transaction net revenues and a $21.4 million, or 72.7%, increase
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in our advertising and in-store net revenues. The decrease in our desktop online transaction net revenues was primarily caused by a
15.8% decrease in the total volume of visits to our desktop websites and was further driven by deterioration in the average commission
rate paid to us. The growth in our mobile online transaction net revenues was primarily driven by a 50.8% increase in visits to our
mobile websites, as well as improved monetization driven by an increase in the percentage of visits, including the incremental visits in
the period, that resulted in a paid transaction. The growth in our advertising and in-store net revenues was primarily due to the
expansion and efforts of our direct sales force as well as improvements to the usability and functionality enhancements of our in-store
product.
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Cost of Net Revenues

Year Ended December 31,

2016 2015 2014

(dollars in thousands)

Cost of net revenues $ 61,511 $ 19,904 $ 18,617
Percentage of net revenues 21.9% 8.0% 7.0%

2016 compared to 2015. For the year ended December 31, 2016, cost of net revenues increased by $41.6 million, or 209.0%,
compared to the year ended December 31, 2015. This increase was primarily attributable to $40.9 million of costs to acquire gift cards
related to the operations of GiftcardZen Inc, which was purchased subsequent to the prior year comparable period. In addition, costs
associated with cash-back rebates increased by $0.7 million.

2015 compared to 2014. For the year ended December 31, 2015, cost of net revenues increased by $1.3 million, or 6.9%,
compared to the year ended December 31, 2014. This increase was largely attributable to a $0.4 million increase in personnel costs and
a $0.4 million increase in website operating costs. We increased website operating costs to expand capacity and improve the
performance and scalability of our websites and mobile applications.

Product Development

Year Ended December 31,

2016 2015 2014

(dollars in thousands)

Product development $ 52,283 $ 51,580 $ 47,882
Percentage of net revenues 18.6% 20.7% 18.1%

2016 compared to 2015. For the year ended December 31, 2016, product development expense increased by $0.7 million, or
1.4%, compared to the year ended December 31, 2015. This increase was primarily attributable to a $2.0 million increase in personnel
costs, partially offset by a $1.3 million decrease in fees for third-party data storage and hosting services.

2015 compared to 2014. For the year ended December 31, 2015, product development expense increased by $3.7 million, or
7.7%, compared to the year ended December 31, 2014. This increase was primarily attributable to a $3.9 million increase in personnel
costs. We increased personnel in order to enhance the functionality of, and develop new features and products for, our websites and
mobile applications, and to strengthen our reporting and analytics capabilities. Additionally, fees for third-party data storage and hosting
services increased by $2.2 million. These increases were partially offset by an increase of $2.6 million in the amount of internally
developed software and website development costs capitalized, net of depreciation expense recognized during the period, in 2015 as
compared to 2014. The capitalized costs relate primarily to infrastructure development to enhance our advertising and in-store products,
personalization capabilities and content quality and delivery capabilities.

Sales and Marketing

Year Ended December 31,

2016 2015 2014

(dollars in thousands)

Sales and marketing $ 98,209 $ 99,380 $ 90,062
Percentage of net revenues 35.0% 39.9% 34.0%
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2016 compared to 2015. For the year ended December 31, 2016, sales and marketing expense decreased by $1.2 million, or 1.2%,
compared to the year ended December 31, 2015. This decrease was primarily attributable to a $3.9 million decrease in paid search
expenses. This decrease was offset by an increase in online, brand and other marketing expenses of $1.5 million, primarily related to
contextual advertising placements and user acquisition and retention efforts, and a $0.7 million increase in personnel costs.
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2015 compared to 2014. For the year ended December 31, 2015, sales and marketing expense increased by $9.3 million, or
10.3%, compared to the year ended December 31, 2014. This increase was primarily attributable to a $6.2 million increase in personnel
costs. We increased personnel in order to continue the expansion of our sales teams to support our business and to further strengthen
relationships with leading merchants. Online, brand and other marketing expenses increased by $3.9 million. This increase was
primarily attributable to online advertising for brand building, contextual advertising placements and user acquisition efforts. These
increases were offset by a $1.1 million decrease in paid search expenses.

General and Administrative

Year Ended December 31,

2016 2015 2014

(dollars in thousands)

General and administrative $ 42,731 $ 39,813 $ 42,343
Percentage of net revenues 15.2% 16.0% 16.0%

2016 compared to 2015. For the year ended December 31, 2016, general and administrative expense increased by $2.9 million, or
7.3%, compared to the year ended December 31, 2015. This increase was primarily attributable to a $2.9 million increase in personnel
costs, approximately $1.8 million of which was increased bonus expense.

2015 compared to 2014. For the year ended December 31, 2015, general and administrative expense decreased by $2.5 million, or
6.0%, compared to the year ended December 31, 2014. This decrease was primarily attributable to a $2.5 million decrease in our
provision for doubtful accounts receivable.

Amortization of Purchased Intangible Assets

Year Ended December 31,

2016 2015 2014

(dollars in thousands)

Amortization of purchased intangible assets $ 9,466 $ 10,664 $ 12,243
Percentage of net revenues 3.4% 4.3% 4.6%

2016 compared to 2015. For the year ended December 31, 2016, amortization of purchased intangible assets decreased by $1.2
million, or 11.2%, compared to the year ended December 31, 2015. The decrease in amortization expense was primarily due to a
decrease of $2.9 million in amortization expense of existing intangible assets, primarily related to the expiration of the useful life of
certain of our contract-based purchased intangible assets. This decrease was partially offset by $1.6 million of amortization expense
related to intangible assets we have recorded in the current year-to-date period in conjunction with our acquisition of GiftcardZen Inc.

2015 compared to 2014. For the year ended December 31, 2015, amortization of purchased intangible assets decreased by $1.6
million, or 12.9%, compared to the year ended December 31, 2014. The decrease in amortization expense was due to the expiration of
the useful life of certain of the purchased intangible assets as part of our acquisition of the businesses of Actiepagina.nl in March 2013,
Ma-Reduc.com in July 2013 and YSL Ventures, Inc. in October 2013.
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Other Operating Expenses

Year Ended December 31,

2016 2015 2014

(in thousands)

Impairment of assets $ 1,620 $ 2,340 $ —
Deferred compensation 5,944 2,297 3,978
Assets disposal (gain) or loss (17) (21) 87
Total other operating expenses $ 7,547 $ 4,616 $ 4,065

2016 compared to 2015. During the year ended December 31, 2016 we recognized $5.9 million in deferred compensation expense
for our April 5, 2016 acquisition of GiftcardZen Inc. Additionally, in December 2016, we decided to no longer support Actiepagina.nl in
the Netherlands. As a result, we determined that an impairment of unamortized intangible assets associated with Actiepagina.nl was
warranted, resulting in an impairment charge of $0.8 million. Also during 2016, we noted circumstances that indicated the carrying
amount of internally developed software and website development costs related to certain projects might not be recoverable. As a result,
we performed a review for impairment of the costs associated with these projects, and have recognized $0.8 million of impairment
expense.

During the year ended December 31, 2015, we recognized $2.3 million in deferred compensation expense for our October 2013
acquisition of the business of YSL Ventures, Inc. Our deferred compensation agreements with the selling stockholders of YSL Ventures,
Inc. were completed in October 2015. Additionally, in October 2015, we decided to no longer support the Bons-de-Reduction.com
brand, and we redirected traffic from Bons-de-Reduction.com to Poulpeo.com. As a result of this impairment indicator, we determined
that a complete impairment of the remaining unamortized intangible assets related to Bons-de-Reduction.com was warranted, resulting
in an impairment charge of $2.3 million.

2015 compared to 2014. During the years ended December 31, 2015 and 2014, we recognized $2.3 million and $4.0 million,
respectively, in deferred compensation charges for our October 2013 acquisition of the business of YSL Ventures, Inc. and our May
2012 acquisition of the businesses of Bons-de-Reduction.com and Poulpeo.com. The decrease in deferred compensation expense is due
primarily to the May 2014 completion of our deferred compensation agreement with the selling stockholders of Bons-de-Reduction.com
and Poulpeo.com and the October 2015 completion of our deferred compensation agreement with the selling stockholders of YSL
Ventures, Inc.

In October 2015, we decided to no longer support the Bons-de-Reduction.com brand, and we redirected traffic from Bons-de-
Reduction.com to Poulpeo.com. As a result of this impairment indicator, we determined that a complete impairment of the remaining
unamortized intangible assets related to Bons-de-Reduction.com was warranted, resulting in an impairment charge of $2.3 million. We
did not record any intangible asset impairment charges during the year ended December 31, 2014.

Other Income (Expense)

Year Ended December 31,

2016 2015 2014

(in thousands)

Interest expense, net $ (2,275) $ (1,988) $ (1,981)
Other income (expense), net 288 (315) (1,102)

2016 compared to 2015. The increase of $0.3 million in interest expense, net, for the year ended December 31, 2016, as compared
to the year ended December 31, 2015 is due primarily to an increase in the average interest rate on our senior debt facility.

Copyright © 2013 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


The increase in other income (expense), net is due to a 2016 net foreign currency gain of $0.3 million as compared to a 2015 net
foreign currency loss of $0.4 million. Our net foreign currency exchange activity in 2016 and 2015 include the impact of a gain of $0.5
million and $0.8 million, respectively, related to our foreign exchange derivative instruments.

2015 compared to 2014. Interest expense, net, remained relatively constant for the year ended December 31, 2015, as compared to
the year ended December 31, 2014. The effect on interest expense, net, of an increase in average outstanding
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principal on our senior debt facility was offset by lower average interest rates on our outstanding debt, due to the repayment during 2014
of seller notes we issued in connection with our acquisitions of businesses.

The decrease in other expense, net is due to a decrease in our net foreign currency exchange loss from $0.9 million in 2014 to $0.4
million in 2015. Our net foreign currency exchange losses in 2015 and 2014 include the offsetting impact of a gain of $0.8 million and
$0.2 million, respectively, related to our foreign exchange derivative instruments.

Income Taxes

Year Ended December 31,

2016 2015 2014

(dollars in thousands)

Provision for income taxes $ (4,719) $ (9,007) $ (19,423)
Percentage of net revenues (1.7)% (3.6)% (7.3)%
Effective tax rate 70.6 % 43.2 % 41.9 %

2016 compared to 2015. Our income tax expense for the year ended December 31, 2016 was $4.7 million, or a decrease of 47.6%,
compared to income tax expense of $9.0 million for the year ended December 31, 2015. Our effective tax rate was 70.6% and 43.2%
during the year ended December 31, 2016 and 2015, respectively. The increase in our effective tax rate was primarily driven by the
impact of non-deductible stock-based compensation charges and non-deductible deferred compensation expenses on the reduced amount
of pre-tax income recorded in 2016 as compared to 2015. As of December 31, 2016, our effective tax rate differed from the statutory
rate primarily due to non-deductible stock-based compensation charges, non-deductible deferred compensation expenses and state
income taxes, which were partially offset by the benefit from U.S. federal research and development tax credits. As of December 31,
2015, our effective tax rate differed from the statutory rate primarily due to non-deductible stock-based compensation charges, non-
deductible deferred compensation expenses and state income taxes and tax charges associated with the implementation of our global
corporate restructuring plan, which were partially offset by the effect of different statutory tax rates in foreign jurisdictions, tax credits
and the benefit of disqualifying dispositions of incentive stock options.

2015 compared to 2014. Our income tax expense for the year ended December 31, 2015 was $9.0 million, or a decrease of 53.6%,
compared to income tax expense of $19.4 million for the year ended December 31, 2014. Our effective tax rate was 43.2% and 41.9%
during the year ended December 31, 2015 and 2014, respectively. As of December 31, 2015, our effective tax rate differed from the
statutory rate primarily due to non-deductible stock-based compensation charges, non-deductible deferred compensation expenses and
state income taxes and tax charges associated with the implementation of our global corporate restructuring plan, which were partially
offset by the effect of different statutory tax rates in foreign jurisdictions, tax credits and the benefit of disqualifying dispositions of
incentive stock options. As of December 31, 2014, our effective tax rate differed from the statutory rate primarily due to tax charges
associated with the implementation of our global corporate restructuring plan in the first fiscal quarter of 2014, non-deductible stock-
based compensation charges, non-deductible deferred compensation expenses and state income taxes, which were partially offset by the
effect of different statutory tax rates in foreign jurisdictions, tax credits and the benefit of disqualifying dispositions of incentive stock
options.

Segment Results

Our two reportable segments are Core and Gift Card. We added Gift Card as a reportable segment during the second quarter of
2016 to align with a change in how our chief operating decision maker, or CODM, who is our CEO, evaluates business performance,
concurrent with our April 5, 2016 purchase of GiftcardZen Inc, a secondary marketplace for gift cards. Our Gift Card segment consists
of our marketplace for gift cards, and our Core segment consists of all other products and services that are related to our marketplace for
digital offers.

Our CODM allocates resources and assesses performance of the business at the reportable segment level based primarily on net
revenues and segment operating income (loss) for both segments and gross profit for the Gift Card segment. Segment operating income
(loss) includes internally allocated costs of our information technology function. We do not allocate stock-based compensation expense,
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For detailed financial information regarding our reportable operating segments, including a reconciliation of segment results to
our consolidated results, see Note 15 “Segment Reporting” of the Notes to Consolidated Financial Statements included in Part II,
Item 8: “Financial Statements” of this Annual Report on Form 10-K.

The following tables present information by reportable operating segment for the periods indicated:

Core Segment

Year Ended December 31,

2016 2015 2014

(in thousands)

Net revenues $ 236,874 $ 249,115 $ 264,683
Cost of net revenues 18,426 17,170 16,313
Gross profit 218,448 231,945 248,370
Operating expenses 155,344 160,055 154,470
Segment income from operations $ 63,104 $ 71,890 $ 93,900

2016 compared to 2015. Net revenues from the Core segment decreased by $12.2 million, or 4.9%, for the year ended December
31, 2016 compared to the year ended December 31, 2015. The decrease was primarily due to a $29.6 million, or 17.0%, decrease in
desktop online transaction net revenues, partially offset by a $14.7 million, or 29.0%, increase in our advertising and in-store net
revenues and a $2.6 million, or 10.8%, increase in mobile online transaction net revenues. The decrease in our desktop online
transaction net revenues was primarily caused by a 16.3% decrease in the total volume of visits to our desktop websites and was further
driven by deterioration in the average commission rate paid to us, which was partially offset by improved monetization driven by an
increase in the percentage of visits that resulted in a paid transaction. The growth in our advertising and in-store net revenues was
primarily due to the expansion and efforts of our direct sales force as well as improvements to the usability and functionality
enhancements of our in-store product. The growth in our mobile online transaction net revenues was primarily driven by improved
monetization resulting from an increase in the percentage of visits that resulted in a paid transaction.

Income from operations for the Core segment decreased by $8.8 million, or 12.2%, for the year ended December 31, 2016
compared to the year ended December 31, 2015. The decrease was due primarily to the $12.2 million decrease in net revenues discussed
above and a $1.3 million, or 7.3%, increase in cost of net revenues. These changes were partially offset by a $4.7 million, or 2.9%,
decrease in operating expenses.

2015 compared to 2014. Net revenues from the Core segment decreased by $15.6 million, or 5.9%, for the year ended
December 31, 2015 compared to the year ended December 31, 2014. The decrease was primarily due to a $45.7 million, or 20.8%,
decrease in desktop online transaction net revenues, partially offset by an $8.7 million, or 55.6%, increase in mobile online transaction
net revenues and a $21.4 million, or 72.7%, increase in our advertising and in-store net revenues. The decrease in our desktop online
transaction net revenues was primarily caused by an 15.8% decrease in the total volume of visits to our desktop websites and was
further driven by deterioration in the average commission rate paid to us. The growth in our mobile online transaction net revenues was
primarily driven by a 50.8% increase in visits to our mobile websites, as well as improved monetization driven by an increase in the
percentage of visits, including the incremental visits in the period, that resulted in a paid transaction. The growth in our advertising and
in-store net revenues was primarily due to the expansion and efforts of our direct sales force as well as improvements to the usability
and functionality enhancements of our in-store product.

Income from operations for the Core segment decreased by $22.0 million, or 23.4%, for the year ended December 31, 2015
compared to the year ended December 31, 2014. The decrease was due primarily to the $15.6 million decrease in net revenues discussed
above, as well as a $5.6 million, or 3.6%, increase in operating expenses and a $0.9 million, or 5.3%, increase in cost of net revenues.
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Gift Card Segment

Year Ended December 31,

2016 2015 2014

(in thousands)

Net revenues $ 43,547 $ — $ —
Cost of net revenues 40,922 — —
Gross profit 2,625 — —
Operating expenses 4,454 — —
Segment loss from operations $ (1,829) $ — $ —

We created our Gift Card segment during the second quarter of 2016, concurrent with our April 5, 2016 purchase of GiftcardZen
Inc, a secondary marketplace for gift cards. As such, a comparison to prior year comparable periods is not available for the Gift Card
segment.

Seasonality and Quarterly Results

Our overall operating results fluctuate from quarter to quarter as a result of a variety of factors, including seasonal factors and
economic cycles that influence consumer purchasing of retail products. Historically, we have experienced the highest levels of visitors
to our websites and mobile applications and net revenues in the fourth quarter of the year, which coincides with the winter holiday
season in the U.S. and Europe. During the fourth quarter of 2016, we generated net revenues of $96.9 million, which represented 34.5%
of our net revenues for 2016. Further, net revenues from our advertising and in-store products are more heavily weighted to the fourth
quarter of the year. As net revenues from this part of our business grow as a percentage of net revenues of our Core segment, for
example to 27.7% from 20.4% of such net revenues for 2016 and 2015, respectively, our seasonality may increase. We do not yet have
sufficient operating history with respect to our Gift Card segment to forecast its seasonality.

Our investments have led to uneven quarterly operating results due to increases in personnel costs, brand marketing, product and
technology enhancements and the impact of strategic projects. The return on these investments is generally achieved in future periods
and, as a result, these investments can adversely impact near term results.

Our business is directly affected by the behavior of consumers. Economic conditions and competitive pressures can impact, both
positively and negatively, the types of digital offers featured on our websites and mobile applications and the rates at which consumers
utilize them. Consequently, the results of any prior quarterly or annual periods should not be relied upon as indications of our future
operating performance.

Liquidity and Capital Resources

Since our inception, we have funded our operations and acquisitions primarily through private placements of our preferred stock,
the issuance of equity securities through our initial public offering and follow-on public offering, bank borrowings and cash flows from
operations. We generated positive cash flows from operations for the years ended December 31, 2016, 2015 and 2014. As of
December 31, 2016, we had $216.9 million in cash and cash equivalents, compared to $259.8 million at December 31, 2015. At
December 31, 2016, certain of our foreign subsidiaries held approximately $17.3 million of our cash and cash equivalents. If these
assets were distributed to the U.S., we might be subject to additional U.S. taxes in certain circumstances, subject to an adjustment for
foreign tax credits, and foreign withholding taxes. We have not provided for these taxes because we consider these assets to be
permanently reinvested in our foreign subsidiaries. We have no plans or intentions to repatriate cumulative earnings of our foreign
subsidiaries through December 31, 2016.
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The following table summarizes our cash flows for the periods indicated:

Year Ended December 31,

2016 2015 2014

(in thousands)

Net cash provided by operating activities $ 38,889 $ 60,489 $ 61,395
Net cash used in investing activities (32,935) (19,217) (13,049)
Net cash provided by (used in) financing activities (48,015) (24,890) 31,444
Effect of foreign currency exchange rate on cash (850) (1,095) (1,189)
Change in cash and cash equivalents (42,911) 15,287 78,601
Cash and cash equivalents, beginning of year 259,769 244,482 165,881
Cash and cash equivalents, end of year $ 216,858 $ 259,769 $ 244,482

Net Cash Provided by Operating Activities

Cash provided by operating activities primarily consists of our net income adjusted for certain non-cash items and the effect of
changes in operating assets and liabilities. Net cash provided by operating activities was $38.9 million, $60.5 million and $61.4 million
during the years ended December 31, 2016, 2015 and 2014, respectively.

During 2016, cash flows from operating activities were primarily generated through our net income of $2.0 million, including the
impact of depreciation and amortization expense of $18.1 million, stock-based compensation expense of $26.2 million, the amortization
of deferred compensation of $5.9 million and impairment expense of $1.6 million, offset by $14.9 million from changes in cash flows
associated with operating assets and liabilities. The changes in cash flows associated with operating assets and liabilities were primarily
driven by an increase in inventory of $8.8 million subsequent to our acquisition of GiftcardZen Inc.

During 2015, cash flows from operating activities were primarily generated through net income of $11.8 million, including the
impact of depreciation and amortization expense of $17.1 million, stock-based compensation expense of $26.9 million, intangible asset
impairment expense of $2.3 million and the amortization of deferred compensation of $2.3 million.

During 2014, cash flows from operating activities were primarily generated through net income of $27.0 million, including the
impact of depreciation and amortization expense of $15.7 million, stock-based compensation expense of $24.5 million and the
amortization of deferred compensation of $4.0 million, offset by excess income tax benefit from stock-based compensation and other
costs of $12.2 million and a deferred income tax benefit of $4.2 million.

Net Cash Used in Investing Activities

Our primary investing activities for the periods presented consist of a business acquisition, purchases of property and equipment
and other assets and the purchase of a non-marketable investment. Net cash used in investing activities was $32.9 million, $19.2 million
and $13.0 million during the years ended December 31, 2016, 2015 and 2014, respectively.

During 2016 we acquired GiftcardZen Inc for $20.7 million, net of cash held by the acquired business.

During 2016, 2015 and 2014, we used $12.2 million, $15.2 million and $13.0 million, respectively, related to the purchase of
computer equipment and software, office furniture and fixtures, leasehold improvements, certain capitalized internally developed
software and website development costs and domain names. As we expand our business, we intend to purchase additional technology
resources and invest in our operating facilities.

During 2015, we used $4.0 million to invest in a non-controlling minority ownership stake in a privately-held marketing
technology company in the United States.

Net Cash Provided by (Used in) Financing Activities

Our primary financing activities for the periods presented consisted of proceeds from and repayments of our long term debt, the
repurchase of our Series 1 common stock and share based payment activity. Net cash used in financing activities was $48.0 million and
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During 2016, we used $36.2 million of our cash to repurchase our Series 1 common stock and $10.0 million to repay a portion of
our senior debt. The remainder of our financing activities was primarily composed of payments of taxes related to net share settlement
of equity awards, net of proceeds from the issuance of common stock, of $1.9 million.

During 2015, we borrowed $30.0 million under our revolving credit facility. We used $52.9 million of our cash to repurchase our
Series 1 common stock. The remainder of our financing activities was primarily composed of proceeds from the issuance of common
stock, net of shares withheld for taxes, of $4.2 million, the repayment of a $7.5 million portion of our senior debt and the excess income
tax benefit from stock-based compensation and other costs of $1.4 million.

During 2014, we borrowed $49.2 million, net of issuance costs, in connection with the amendment of our senior debt, and used
$41.3 million to repay a portion of our senior debt and certain seller notes payable. The remainder of our financing activities during the
period was primarily composed of proceeds from the exercise of stock options by employees of $11.5 million and the excess income tax
benefit from stock-based compensation and other costs of $12.2 million.

Capital Resources

We believe that our existing cash and cash equivalents and cash generated from operations will be sufficient to satisfy our
currently anticipated cash requirements through at least the next 12 months. As of December 31, 2016, we had $62.5 million in long-
term debt outstanding, $10.0 million of which is classified as current maturities, and $93.0 million available for borrowing under our
revolving credit facility. Our long-term debt and revolving credit facility are more fully described in Note 7 of the Notes to Consolidated
Financial Statements under Part II, Item 8: “Financial Statements” of this Annual Report on Form 10-K.

Our future capital requirements will depend on many factors, including our rate of net revenues growth, the expansion of our
marketing and sales initiatives, the timing and extent of spending to support product development efforts, the timing of introductions of
new products and services and enhancements to existing products and services, potential acquisitions, repurchases of our common stock
and the continuing market acceptance of our products and services. We may need to raise additional capital through future debt or equity
financing to the extent necessary to fund such activities. Additional financing may not be available at all or on terms favorable to us. We
may enter into arrangements in the future with respect to investments in, or acquisitions of, similar or complementary businesses,
products, services or technologies, which could also require us to seek additional debt or equity financing.

In February 2015, our board of directors authorized a two year share repurchase program. Under the program, we were initially
authorized to repurchase shares of Series 1 common stock for an aggregate purchase price not to exceed $100 million over a period of
up to 24 months. In February 2016, our board of directors authorized an additional $50 million under the repurchase program, bringing
the total amount of the program up to $150 million. In February 2017, our board approved an extension of the share repurchase program
for another year. The repurchase program is now authorized through February 2018. We have funded, and plan on funding in the future,
any purchases under this program from one or a combination of existing cash balances, future cash flow, availability under our
revolving credit facility and additional debt financing. During the year ended December 31, 2016, we repurchased 4,128,011 shares of
Series 1 common stock at an aggregate purchase price of $36.8 million. Since the plan's inception through December 31, 2016, we have
repurchased 8,451,011 shares of Series 1 common stock at an aggregate purchase price of $89.6 million.

65

Copyright © 2013 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


Table of Contents

Contractual Obligations

The following table summarizes our future contractual obligations as of December 31, 2016:

Payment Due By Period

Contractual Obligations Total
Less Than

1 Year 1-3 Years 3-5 Years

More
Than 5
Years

(in thousands)

Debt obligations (including short-term debt) (1) $ 62,500 $ 10,000 $ 52,500 $ — $ —
Operating lease obligations (2) 32,598 3,883 7,770 8,538 12,407
Purchase obligations (3) 3,306 2,593 674 39 —
Total $ 98,404 $ 16,476 $ 60,944 $ 8,577 $ 12,407

(1) These amounts exclude estimated cash interest payments of approximately $2.1 million in 2017, $2.0 million in 2018 and $2.1
million in 2019 (based on applicable interest rates as of December 31, 2016, in the case of variable interest rate debt).

(2) We lease our principal office facilities, including our headquarters in Austin, Texas, under non-cancellable operating leases.
Certain leases contain periodic rent escalation adjustments and renewal and expansion options. We recognize rent expense on a
straight-line basis over the lease periods. Operating lease obligations expire at various dates with the latest maturity in 2025. We
are also responsible for certain real estate taxes, utilities, and maintenance costs on our office facilities.

(3) Purchase obligations primarily represent non-cancelable contractual obligations related to content licensing, technology and
facilities agreements.

Off-Balance Sheet Arrangements

For the years ended December 31, 2016, 2015 and 2014, we did not, and we do not currently, have any off-balance sheet
arrangements.

Recently Issued and Adopted Accounting Pronouncements

Recently Adopted

In April 2015, the Financial Accounting Standards Board, or FASB, issued new guidance clarifying whether a customer should
account for a cloud computing arrangement as an acquisition of a software license or as a service arrangement by providing
characteristics that a cloud computing arrangement must have in order to be accounted for as a software license acquisition. The
guidance allows either retrospective or prospective application and is effective for fiscal years beginning after December 15, 2015. The
adoption of this guidance in the first quarter of 2016 did not have a material impact on our consolidated financial statements.

In April 2015, the FASB issued new guidance that amends the balance sheet presentation of debt issuance costs. The guidance
requires debt issuance costs related to a recognized debt liability be presented in the balance sheet as a direct deduction from the
carrying amount of the related debt liability instead of being presented as an asset. The guidance requires retrospective application and
is effective for fiscal years beginning after December 15, 2015. The adoption of this guidance in the first quarter of 2016 resulted in a
reclassification of $1.6 million of debt issuance costs associated with our long-term debt as of December 31, 2015 from other assets, net
to long term debt in our consolidated financial statements.

In November 2015, the FASB issued new guidance that amends the balance sheet presentation for deferred tax assets and
liabilities. The guidance requires that all deferred tax assets and liabilities, and any related valuation allowance, be classified as
noncurrent on the balance sheet. The guidance allows either retrospective or prospective application and is effective for fiscal years
beginning after December 15, 2016. The early adoption of this guidance in the first quarter of 2016, using retrospective application,
resulted in a reclassification as of December 31, 2015 that consisted of a $3.9 million decrease in current deferred tax assets, included
within prepaids and other current assets, net, a $0.9 million increase in noncurrent deferred tax assets, included within other assets, net,
and a $3.0 million decrease in deferred tax liability—noncurrent.
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To Be Adopted

In May 2014, the FASB issued new guidance that superseded previously existing revenue recognition requirements. The guidance
provides a five-step process to recognize revenue that depicts the transfer of promised goods or services to customers in an amount that
reflects the consideration expected in exchange for those goods and services. The guidance requires disclosures enabling users of
financial statements to understand the nature, amount, timing and uncertainty of revenue and cash flows arising from contracts with
customers. Additionally, qualitative and quantitative disclosures are required about contracts with customers, significant judgments and
changes in judgments, and assets recognized from the costs to obtain or fulfill a contract. On July 9, 2015, the FASB deferred the
effective date by one year to December 15, 2017 for the first interim period within annual reporting periods beginning after that date,
using either a full or modified retrospective application method. Early adoption of the standard is permitted, but not before the first
interim period within annual reporting periods beginning after the original effective date of December 15, 2016. We have made progress
toward completing our evaluation of the impact that potential changes from adopting the new standard will have on our net revenues
and our consolidated financial statements. We expect to have our preliminary evaluation, including the selection of an adoption method,
completed by the end of the first half of 2017.

In February 2016, the FASB issued new guidance that amends the existing accounting standards for lease accounting. The
guidance requires lessees to recognize assets and liabilities on their balance sheets for all leases with terms of more than twelve
months. Additionally, the guidance requires new qualitative and quantitative disclosures about leasing activities. The guidance requires
a modified retrospective application approach for leases existing at, or entered into after, the beginning of the earliest comparative
period presented in the financial statements. The guidance is effective for fiscal years beginning after December 15, 2018. Early
adoption is permitted. We are currently evaluating the effect that the adoption of this guidance will have on our consolidated financial
statements.

In March 2016, the FASB issued new guidance that amends several aspects of the existing accounting standards for employee
share-based payment transactions, including the accounting for income taxes, forfeitures, and statutory tax withholding requirements, as
well as classification of related amounts within the statement of cash flows. The guidance is effective for fiscal years beginning after
December 15, 2016, using prospective and retrospective application methods. Early adoption is permitted. We will adopt this guidance
effective January 1, 2017. Under this ASU, entities are permitted to make an accounting policy election to either estimate forfeitures on
share-based payment awards, as previously required, or to recognize forfeitures as they occur. We will elect to continue to estimate
forfeitures. Additionally, this ASU requires that all income tax effects related to settlements of share-based payment awards be reported
in earnings as an increase or decrease to income tax expense (benefit), net. Previously, income tax benefits at settlement of an award
were reported as an increase (or decrease) to additional paid-in capital to the extent that those benefits were greater than (or less than)
the income tax benefits reported in earnings during the award's vesting period. We will adopt this guidance prospectively. This ASU also
requires that all income tax-related cash flows resulting from share-based payments be reported as operating activities in the statement
of cash flows. Previously, income tax benefits at settlement of an award were reported as a reduction to operating cash flows and an
increase to financing cash flows to the extent that those benefits exceeded the income tax benefits reported in earnings during the
award's vesting period. We are electing to adopt this retrospectively. If this aspect of the guidance had been in effect for each of the
periods presented, our operating cash flows for 2016, 2015 and 2014 would have increased by $0.2 million, $1.4 million and $12.2
million, respectively. We do not expect the remaining provisions of this ASU to have a material impact on our consolidated financial
statements.

In June 2016, the FASB issued new guidance that modifies the method of accounting for expected credit losses on certain
financial instruments, including trade and other receivables, which generally will result in the earlier recognition of allowances for
losses. The guidance is effective for fiscal years beginning after December 15, 2019, using a modified retrospective application method
through a cumulative-effect adjustment directly to retained earnings as of the beginning of the period of adoption. Early adoption is
permitted for fiscal years beginning after December 15, 2018. We are currently evaluating the effect that the adoption of this guidance
will have on our consolidated financial statements.

In August 2016, the FASB issued new guidance that clarifies how certain cash receipts and payments are to be presented in the
statement of cash flows. The guidance is effective for fiscal years beginning after December 15, 2017, using a retrospective application
method. Early adoption is permitted. We are currently evaluating the effect that the adoption of this guidance will have on our
consolidated financial statements.

In October 2016, the FASB issued new guidance that requires immediate recognition of the income tax consequences of
intercompany asset transfers other than inventory. The guidance is effective for fiscal years beginning after December 15, 2017, using a
modified retrospective application method through a cumulative-effect adjustment directly to retained earnings as of the
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beginning of the period of adoption. Early adoption is permitted. We are currently evaluating the effect that the adoption of this
guidance will have on our consolidated financial statements.

In January 2017, the FASB issued new guidance that clarifies the definition of a business for determining whether transactions
should be accounted for as acquisitions (or disposals) of assets or businesses. The guidance is effective for fiscal years beginning after
December 15, 2017, using the prospective method. We are currently evaluating the effect that the adoption of this guidance will have on
our consolidated financial statements.

In January 2017, the FASB issued new guidance simplifying subsequent goodwill measurement by eliminating Step 2 from the
goodwill impairment test. The guidance requires that entities record an impairment charge based on the excess of a reporting unit’s
carrying amount over its fair value; however, the loss recognized should not exceed the total amount of goodwill allocated to that
reporting unit. The guidance is effective for fiscal years beginning after December 15, 2019, using the prospective method. Early
adoption is permitted. We are currently evaluating the effect that the adoption of this guidance will have on our consolidated financial
statements.

Item 7A. Quantitative and Qualitative Disclosures about Market Risk.

We have both U.S. and international operations, and we are exposed to market risks in the ordinary course of our business,
including the effect of foreign currency fluctuations, interest rate changes and inflation. Information relating to quantitative and
qualitative disclosures about these market risks is set forth below.

Foreign Currency Exchange Risk

We transact business in various currencies other than the U.S. dollar, principally the British pound sterling and the Euro, which
exposes us to foreign currency risk. Net revenues and related expenses generated from our international operations are denominated in
the functional currencies of the corresponding country. The functional currency of each of our non-U.S. subsidiaries that either operate
or support these markets is generally the same as the corresponding local currency. For 2016 and 2015, approximately 17.4% and
21.4%, respectively, of our net revenues were denominated in such foreign currencies.

We have entered into derivative instruments to hedge certain exposures to foreign currency risk on non-functional currency
denominated intercompany loans and the re-measurement of certain assets and liabilities denominated in non-functional currencies in
our foreign subsidiaries, but did not enter into any derivative financial instruments for trading or speculative purposes. Although we
have experienced and will continue to experience fluctuations in our net income as a result of the consolidation of our international
operations due to transaction gains (losses) related to revaluing certain cash balances and trade accounts receivable that are denominated
in currencies other than the U.S. dollar, we believe such a change will not have a material impact on our results of operations.

We assess our market risk based on changes in foreign currency exchange rates utilizing a sensitivity analysis that measures the
potential impact in earnings, fair values and cash flows based on a hypothetical 10% change (increase and decrease) in currency rates.
We use a current market pricing model to assess the changes in the value of the U.S. dollar on foreign currency denominated monetary
assets and liabilities.

The primary assumption used in these models is a hypothetical 10% weakening or strengthening of the U.S. dollar against all of
our currency exposures as of December 31, 2016, assuming instantaneous and parallel shifts in exchange rates. As of December 31,
2016, our working capital surplus (defined as current assets less current liabilities) subject to foreign currency translation risk was $25.4
million. The potential decrease in net current assets from a hypothetical 10.0% adverse change in quoted foreign currency exchange
rates would be $2.5 million. This compares to a working capital surplus subject to foreign currency translation risk of $25.9 million as
of December 31, 2015, for which a hypothetical 10% adverse change would have resulted in a potential decrease in net current assets of
$2.6 million.

Interest Rate Risk

As of December 31, 2016, we had total notes payable of $62.5 million, consisting of variable interest rate debt based on 3-month
LIBOR. Our variable interest rate debt is subject to interest rate risk, because our interest payments will fluctuate with movements in the
underlying 3-month LIBOR rate. A 100 basis point increase in LIBOR rates would result in an increase in our interest expense of $0.6
million for the next 12 months based on current outstanding borrowings.
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Impact of Inflation

We believe that our results of operations are not materially impacted by moderate changes in the inflation rate. Inflation and
changing prices did not have a material effect on our business, financial condition or results of operations in 2016, 2015, or 2014.

Item 8. Financial Statements.

The information required by this item is incorporated by reference to the consolidated financial statements and accompanying
notes set forth on pages F-1 through F-34 of this Annual Report on Form 10-K.

Item 9. Changes in and Disagreements With Accountants on Accounting and Financial Disclosure.

None.

Item 9A. Controls and Procedures.

Disclosure Controls and Procedures

The term “disclosure controls and procedures,” as defined in Rules 13a-15(e) and 15d-15(e) under the Exchange Act refers to
controls and procedures that are designed to ensure that information required to be disclosed by a company in the reports that it files or
submits under the Exchange Act is recorded, processed, summarized and reported, within the time periods specified in the SEC’s
rules and forms. Disclosure controls and procedures include, without limitation, controls and procedures designed to ensure that such
information is accumulated and communicated to a company’s management, including its principal executive and principal financial
officers, as appropriate to allow timely decisions regarding required disclosure.

Our management, with the participation of our Chief Executive Officer and Chief Financial Officer, has evaluated the
effectiveness of our disclosure controls and procedures as of December 31, 2016, the end of the period covered by this Annual Report
on Form 10-K. Based upon such evaluation, our Chief Executive Officer and Chief Financial Officer have concluded that our disclosure
controls and procedures were effective as of such date.

Management’s Report on Internal Control Over Financial Reporting and Attestation Report of the Registered Public Accounting
Firm

Our management is responsible for establishing and maintaining adequate internal control over financial reporting (as defined in
Rules 13a-15(f) and 15d-15(f) of the Exchange Act). Internal control over financial reporting is a process designed by, or under the
supervision of, the issuer’s principal executive and principal financial officers, or persons performing similar functions, and effected by
the issuer’s board of directors, management and other personnel, to provide reasonable assurance regarding the reliability of our
financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting
principles. Internal control over financial reporting includes those policies and procedures that (i) pertain to the maintenance of records
that, in reasonable detail, accurately and fairly reflect the transactions and dispositions of the assets of the company; (ii) provide
reasonable assurance that transactions are recorded as necessary to permit preparation of financial statements in accordance with
generally accepted accounting principles, and that receipts and expenditures of the company are being made only in accordance with
authorizations of management and directors of the company; and (iii) provide reasonable assurance regarding prevention or timely
detection of unauthorized acquisition, use or disposition of the company’s assets that could have a material effect on the financial
statements. Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also,
projections of any evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate because of
changes in conditions, or that our degree of compliance with the policies or procedures may deteriorate.

Our management conducted an evaluation of the effectiveness of our internal control over financial reporting as of the end of the
period covered by this Annual Report on Form 10-K based on the framework in Internal Control—Integrated Framework (2013) issued
by the Committee of Sponsoring Organization of the Treadway Commission. Based on this evaluation, management concluded that our
internal control over financial reporting was effective as of December 31, 2016.
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GiftcardZen Inc, which was acquired on April 5, 2016, was excluded from the scope of our management's report on internal
control over financial reporting as of December 31, 2016, as permitted by the Securities and Exchange Commission guidelines that
allow companies to exclude certain acquisitions from their assessment of internal control over financial reporting during the first year of
an acquisition. This business constituted approximately 5% of our total assets (excluding goodwill and acquired intangible assets) as of
December 31, 2016 and 16% of our total net revenues for the year ended December 31, 2016.

Changes in Internal Control Over Financial Reporting

There were no changes in our internal control over financial reporting during the quarter ended December 31, 2016, which were
identified in connection with management’s evaluation required by Rules 13a-15(d) and 15d-15(d) under the Exchange Act, that have
materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.

Limitations on Controls

Our disclosure controls and procedures and internal control over financial reporting are designed to provide reasonable assurance
of achieving their objectives as specified above. Management does not expect, however, that our disclosure controls and procedures or
our internal control over financial reporting will prevent or detect all error and fraud. Any control system, no matter how well designed
and operated, is based upon certain assumptions and can provide only reasonable, not absolute, assurance that its objectives will be met.
Further, 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, if any, within our company have been detected.

Item 9B. Other Information.

None.
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PART III

Item 10. Directors, Executive Officers and Corporate Governance

Information required by Part III, Item 10, will be included in our Proxy Statement relating to our 2017 annual meeting of
stockholders to be filed with the SEC within 120 days after the end of our fiscal year ended December 31, 2016, and is incorporated
herein by reference.

Item 11. Executive Compensation

Information required by Part III, Item 11, will be included in our Proxy Statement relating to our 2017 annual meeting of
stockholders to be filed with the SEC within 120 days after the end of our fiscal year ended December 31, 2016, and is incorporated
herein by reference.

Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters.

Information required by Part III, Item 12, will be included in our Proxy Statement relating to our 2017 annual meeting of
stockholders to be filed with the SEC within 120 days after the end of our fiscal year ended December 31, 2016, and is incorporated
herein by reference.

Item 13. Certain Relationships and Related Transactions and Director Independence.

Information required by Part III, Item 13, will be included in our Proxy Statement relating to our 2017 annual meeting of
stockholders to be filed with the SEC within 120 days after the end of our fiscal year ended December 31, 2016, and is incorporated
herein by reference.

Item 14. Principal Accounting Fees and Services.

Information required by Part III, Item 14, will be included in our Proxy Statement relating to our 2017 annual meeting of
stockholders to be filed with the SEC within 120 days after the end of our fiscal year ended December 31, 2016, and is incorporated
herein by reference.
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PART IV

Item 15. Exhibits, Financial Statement Schedules.

(a) Documents Filed with Report
(b) Financial Statements.

Reports of Independent Registered Public Accounting Firm F-2
Consolidated Balance Sheets F-4
Consolidated Statements of Operations F-5
Consolidated Statements of Comprehensive Income (Loss) F-6
Consolidated Statements of Stockholders’ Equity F-7
Consolidated Statements of Cash Flows F-8
Notes to Consolidated Financial Statements F-9

(2) Financial Statement Schedules.

All schedules are omitted because the required information is already included in our notes to our consolidated financial
statements or because they are not applicable.

(3) Exhibits.

The information required by this Item is set forth on the exhibit index that follows the signature page of this Annual Report on
Form 10-K.

Item 16. Form 10-K Summary

None.

SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this
report to be signed on its behalf by the undersigned, thereunto duly authorized.

Date: February 17, 2017

RETAILMENOT, INC.

By: /S/ G. COTTER CUNNINGHAM

G. Cotter Cunningham
President and Chief Executive Officer
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SIGNATURES AND POWER OF ATTORNEY

Each person whose individual signature appears below hereby authorizes and appoints G. Cotter Cunningham and J. Scott Di Valerio,
and each of them, with full power of substitution and resubstitution and full power to act without the other, as his or her true and lawful
attorney-in-fact and agent to act in his or her name, place and stead and to execute in the name and on behalf of each person,
individually and in each capacity stated below, and to file any and all amendments to this Annual Report on Form 10-K, and to file the
same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission, granting
unto said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing,
ratifying and confirming all that said attorneys-in-fact and agents or any of them or their or his substitute or substitutes may lawfully do
or cause to be done by virtue thereof.

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons on
behalf of the registrant and in the capacities indicated.

Signature Title Date

/S/ G. COTTER CUNNINGHAM

G. Cotter Cunningham
President, Chief Executive Officer (Principal
Executive Officer) and Director

February 17, 2017

/S/ J. SCOTT DI VALERIO

J. Scott Di Valerio
Chief Financial Officer (Principal Financial Officer)

February 17, 2017

/S/ THOMAS E. AYLOR

Thomas E. Aylor
Principal Accounting Officer

February 17, 2017
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors and Stockholders of RetailMeNot, Inc.

We have audited the accompanying consolidated balance sheets of RetailMeNot, Inc. and subsidiaries as of December 31, 2016
and 2015, and the related consolidated statements of operations, comprehensive income (loss), stockholders’ equity and cash flows for
each of the three years in the period ended December 31, 2016. These financial statements are the responsibility of the Company’s
management. Our responsibility is to express an opinion on these financial statements based on our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States).
Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial statements are
free of material misstatement. An audit includes examining, on a test basis, evidence supporting the amounts and disclosures in the
financial statements. An audit also includes assessing the accounting principles used and significant estimates made by management, as
well as evaluating the overall financial statement presentation. We believe that our audits provide a reasonable basis for our opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects, the consolidated financial position
of RetailMeNot, Inc. and subsidiaries at December 31, 2016 and 2015, and the consolidated results of their operations and their cash
flows for each of the three years in the period ended December 31, 2016, in conformity with U.S. generally accepted accounting
principles.

As discussed in Note 2 to the consolidated financial statements, the Company changed its method for classifying deferred tax
assets and liabilities and its method for classifying debt issuance costs during 2016.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States),
RetailMeNot, Inc.’s internal control over financial reporting as of December 31, 2016, based on criteria established in Internal Control-
Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission (2013 framework) and our
report dated February 17, 2017 expressed an unqualified opinion thereon.

/s/ Ernst & Young LLP

Austin, Texas
February 17, 2017
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors and Stockholders of RetailMeNot, Inc.

We have audited RetailMeNot, Inc. and subsidiaries’ internal control over financial reporting as of December 31, 2016 based on
criteria established in Internal Control—Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway
Commission (2013 framework), (the COSO criteria). RetailMeNot, Inc. and subsidiaries’ management is responsible for maintaining
effective internal control over financial reporting, and for its assessment of the effectiveness of internal control over financial reporting
included in the accompanying Management Report on Internal Control over Financial Reporting. Our responsibility is to express an
opinion on the company’s internal control over financial reporting based on our audit.

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board (United States).
Those standards require that we plan and perform the audit to obtain reasonable assurance about whether effective internal control over
financial reporting was maintained in all material respects. Our audit included obtaining an understanding of internal control over
financial reporting, assessing the risk that a material weakness exists, testing and evaluating the design and operating effectiveness of
internal control based on the assessed risk, and performing such other procedures as we considered necessary in the circumstances. We
believe that our audit provides a reasonable basis for our opinion.

A company’s internal control over financial reporting is a process designed to provide reasonable assurance regarding the
reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted
accounting principles. A company’s internal control over financial reporting includes those policies and procedures that (1) pertain to
the maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and dispositions of the assets of the
company; (2) provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial statements in
accordance with generally accepted accounting principles, and that receipts and expenditures of the company are being made only in
accordance with authorizations of management and directors of the company; and (3) provide reasonable assurance regarding
prevention or timely detection of unauthorized acquisition, use, or disposition of the company’s assets that could have a material effect
on the financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also,
projections of any evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate because of
changes in conditions, or that the degree of compliance with the policies or procedures may deteriorate.

As indicated in the accompanying Management’s Report on Internal Control Over Financial Reporting, management’s assessment
of and conclusion on the effectiveness of internal control over financial reporting did not include the internal controls of GiftcardZen
Inc, which is included in the 2016 consolidated financial statements of RetailMeNot, Inc. and subsidiaries and constituted
approximately 5% of total assets (excluding goodwill and acquired intangible assets) as of December 31, 2016 and 16% of total net
revenues for the year then ended. Our audit of internal control over financial reporting of RetailMeNot, Inc. and subsidiaries also did not
include an evaluation of the internal control over financial reporting of GiftcardZen Inc.

In our opinion, RetailMeNot, Inc. and subsidiaries maintained, in all material respects, effective internal control over financial
reporting as of December 31, 2016, based on the COSO criteria.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States), the
consolidated balance sheets of RetailMeNot, Inc. and subsidiaries as of December 31, 2016 and 2015, and the related consolidated
statements of operations, comprehensive income (loss), stockholders’ equity and cash flows for each of the three years in the period
ended December 31, 2016 of RetailMeNot, Inc. and subsidiaries and our report dated February 17, 2017 expressed an unqualified
opinion thereon.

/s/ Ernst & Young LLP

Austin, Texas
February 17, 2017
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RETAILMETNOT, INC.
CONSOLIDATED BALANCE SHEETS

(in thousands, except share and per share amounts)

December 31,

2016 2015

Assets
Current assets:

Cash and cash equivalents $ 216,858 $ 259,769
Accounts receivable (net of allowance for doubtful accounts of $3,589 and $2,905
at December 31, 2016 and 2015, respectively) 66,424 67,504
Inventory, net 9,529 —
Prepaids and other current assets, net 10,485 9,959

Total current assets 303,296 337,232
Property and equipment, net 24,800 21,382
Intangible assets, net 55,046 61,245
Goodwill 190,882 174,725
Other assets, net 7,983 8,040

Total assets $ 582,007 $ 602,624
Liabilities and Stockholders’ Equity
Current liabilities:

Accounts payable $ 9,372 $ 8,713
Accrued compensation and benefits 13,104 10,136
Accrued expenses and other current liabilities 5,104 7,155
Income taxes payable 7,564 5,109
Current maturities of long term debt 10,000 10,000

Total current liabilities 45,144 41,113
Deferred income tax liability 1,027 1,498
Long term debt 51,106 60,872
Other noncurrent liabilities 9,121 7,752

Total liabilities 106,398 111,235
Commitments and contingencies
Stockholders’ equity:

Preferred stock: $0.001 par value; 10,000,000 shares authorized, zero shares issued
and outstanding as of December 31, 2016 and 2015. — —
Series 1 common stock: $0.001 par value, 150,000,000 shares authorized;
47,855,964 and 51,091,393 shares issued and outstanding as of December 31, 2016
and 2015, respectively. 48 51
Series 2 common stock: $0.001 par value, 6,107,494 shares authorized; zero shares
issued and outstanding as of December 31, 2016 and 2015. — —
Additional paid-in capital 480,333 495,151
Accumulated other comprehensive loss (7,810) (4,883)
Retained earnings 3,038 1,070

Total stockholders’ equity 475,609 491,389
Total liabilities and stockholders’ equity $ 582,007 $ 602,624
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See the accompanying notes, which are an integral part of these Consolidated Financial Statements.
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RETAILMETNOT, INC.
CONSOLIDATED STATEMENTS OF OPERATIONS

(in thousands, except per share amounts)

Year Ended December 31,

2016 2015 2014

Net revenues $ 280,421 $ 249,115 $ 264,683
Cost of net revenues 61,511 19,904 18,617

Gross profit 218,910 229,211 246,066
Operating expenses:

Product development 52,283 51,580 47,882
Sales and marketing 98,209 99,380 90,062
General and administrative 42,731 39,813 42,343
Amortization of purchased intangible assets 9,466 10,664 12,243
Other operating expenses 7,547 4,616 4,065

Total operating expenses 210,236 206,053 196,595
Income from operations 8,674 23,158 49,471
Other income (expense):

Interest expense, net (2,275) (1,988) (1,981)
Other income (expense), net 288 (315) (1,102)

Income before income taxes 6,687 20,855 46,388
Provision for income taxes (4,719) (9,007) (19,423)

Net income $ 1,968 $ 11,848 $ 26,965
Net income per share:

Basic $ 0.04 $ 0.22 $ 0.50
Diluted $ 0.04 $ 0.22 $ 0.49

Weighted-average number of common shares used in computing net
income per share:

Basic 48,724 53,076 53,792
Diluted 49,824 54,099 55,311

See the accompanying notes, which are an integral part of these Consolidated Financial Statements.
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RETAILMETNOT, INC.
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (LOSS)

(in thousands)

Year Ended December 31,

2016 2015 2014

Net income $ 1,968 $ 11,848 $ 26,965
Other comprehensive income (loss), net of tax:

Foreign currency translation adjustments (2,927) (2,941) (3,480)
Comprehensive income (loss) $ (959) $ 8,907 $ 23,485

See the accompanying notes, which are an integral part of these Consolidated Financial Statements.
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RETAILMENOT, INC.
CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY

(in thousands, except share amounts)

Series 1 Common Stock Series 2 Common Stock

Number of
Shares Amount

Number
of Shares Amount

Additional
Paid-In
Capital

Retained
Earnings

(Accumulated
Deficit)

Accumulated
Other

Comprehensive
Income (Loss)

Total
Stockholder’s

Equity

Balance at December 31, 2013 46,569,376 $ 47 6,107,494 $ 6 $467,461 $ (37,743) $ 1,538 $ 431,309
Net income — — — — — 26,965 — 26,965
Foreign currency translation
adjustment — — — — — — (3,480) (3,480)
Conversion of Series 2 common
stock to Series 1 common stock 6,107,494 6 (6,107,494) (6) — — — —
Payments of offering costs for
follow-on offering — — — — (59) — — (59)
Stock issuances under employee
plans, net of shares withheld for
taxes 1,576,582 1 — — 13,309 — — 13,310
Stock-based compensation
expense — — — — 24,518 — — 24,518
Excess income tax benefit from
stock-based compensation and
other — — — — 12,192 — — 12,192

Balance at December 31, 2014 54,253,452 54 — — 517,421 (10,778) (1,942) 504,755
Net income — — — — — 11,848 — 11,848
Foreign currency translation
adjustment — — — — — — (2,941) (2,941)
Stock issuances under employee
plans, net of shares withheld for
taxes 1,160,941 1 — — 6,238 — — 6,239
Repurchase of common stock (4,323,000) (4) — — (52,869) — — (52,873)
Stock-based compensation
expense — — — — 26,894 — — 26,894
Income tax shortfall, net of
excess income tax benefit, from
stock-based compensation — — — — (2,533) — — (2,533)

Balance at December 31, 2015 51,091,393 51 — — 495,151 1,070 (4,883) 491,389
Net income — — — — — 1,968 — 1,968
Foreign currency translation
adjustment — — — — — — (2,927) (2,927)
Stock issuances under employee
plans, net of shares withheld for
taxes 892,582 1 — — (339) — — (338)
Repurchase of common stock (4,128,011) (4) — — (36,832) — — (36,836)
Stock-based compensation
expense — — — — 26,181 — — 26,181
Income tax shortfall, net of
excess income tax benefit, from
stock-based compensation — — — — (3,828) — — (3,828)

Balance at December 31, 2016 47,855,964 $ 48 — $ — $480,333 $ 3,038 $ (7,810) $ 475,609

See the accompanying notes, which are an integral part of these Consolidated Financial Statements.
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RETAILMENOT, INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS

(in thousands)

Year Ended December 31,

2016 2015 2014

Cash flows from operating activities:

Net income $ 1,968 $ 11,848 $ 26,965

Adjustments to reconcile net income to net cash provided by operating activities:

Depreciation and amortization expense 18,146 17,131 15,746

Stock-based compensation expense 26,181 26,894 24,518

Deferred income tax benefit (291) (849) (4,169)

Excess income tax benefit from stock-based compensation and other (160) (1,374) (12,192)

Non-cash interest expense 440 407 603

Impairment of assets 1,620 2,340 —

Amortization of deferred compensation 5,944 2,297 3,978

Other non-cash (gains) losses, net (1,355) 223 1,011

Provision for doubtful accounts receivable 1,344 783 3,319

Changes in operating assets and liabilities:

Accounts receivable, net (1,761) 161 (14,540)

Inventory, net (8,796) — —

Prepaid expenses and other current assets, net (1,104) (1,123) (2,904)

Accounts payable 667 4,035 857

Accrued expenses and other current liabilities (3,242) (3,222) 15,757

Other noncurrent assets and liabilities (712) 938 2,446

Net cash provided by operating activities 38,889 60,489 61,395

Cash flows from investing activities:

Payments for acquisition of businesses, net of acquired cash (20,729) — (75)

Purchase of property and equipment (12,192) (10,903) (9,498)

Purchase of other assets (44) (4,337) (3,476)

Purchase of non-marketable investment — (4,000) —

Proceeds from sale of property and equipment 30 23 —

Net cash used in investing activities (32,935) (19,217) (13,049)

Cash flows from financing activities:

Payments of offering costs for follow-on offering — — (59)

Proceeds from notes payable, net of issuance costs — 29,950 49,150

Payments on notes payable (10,000) (7,500) (41,273)
Proceeds from issuance of common stock, net of tax payments related to net
share settlement of equity awards (1,899) 4,166 11,454

Excess income tax benefit from stock-based compensation and other 160 1,374 12,192

Payments for repurchase of common stock (36,209) (52,873) (7)

Payments of principal on capital lease arrangements (67) (7) (13)

Net cash provided by (used in) financing activities (48,015) (24,890) 31,444

Effect of foreign currency exchange rate on cash (850) (1,095) (1,189)

Change in cash and cash equivalents (42,911) 15,287 78,601

Cash and cash equivalents, beginning of year 259,769 244,482 165,881

Cash and cash equivalents, end of year $ 216,858 $ 259,769 $ 244,482
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Supplemental disclosure of cash flow information

Interest payments $ 2,428 $ 1,643 $ 2,246

Income tax payments, net of refunds $ 5,873 $ 12,304 $ 10,169

See the accompanying notes, which are an integral part of these Consolidated Financial Statements.
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Notes to Consolidated Financial Statements

1. Description of Business

We operate a leading savings destination, both online and in-store. We operate under the RetailMeNot brand in the U.S. and
portions of the European Union, VoucherCodes in the U.K. and Poulpeo and Ma-Reduc in France. We also operate our discounted gift
card marketplace under the RetailMeNot and GiftcardZen brands in the U.S. Our websites, mobile applications, email newsletters and
alerts and social media presence enable consumers to search for, discover and redeem relevant digital offers, including discounted
digital and physical gift cards, from merchants, including retailers, restaurants and brands. Our marketplace features digital offers across
multiple product categories, including clothing and shoes; electronics; health and beauty; home and office; travel, food and
entertainment; and personal and business services. We believe our investments in digital offer content quality, product innovation and
direct paid merchant relationships allow us to offer a compelling experience to consumers looking to save money, whether online or in-
store.

2. Summary of Significant Accounting Policies

Basis of Presentation and Principles of Consolidation

The consolidated financial statements include the accounts of the Company and our wholly owned subsidiaries and have been
prepared in accordance with accounting principles generally accepted in the United States of America, or GAAP. All intercompany
transactions and balances have been eliminated.

Significant Estimates and Judgments

The preparation of our consolidated financial statements in conformity with GAAP requires management to make estimates and
assumptions that affect the reported amounts of assets, liabilities and the disclosure of contingent assets and liabilities at the date of the
financial statements and the reported amount of net revenues and expenses during the reporting periods. These estimates and
assumptions could have a material effect on our future results of operations and financial position. Significant items subject to our
estimates and assumptions include stock-based compensation, income taxes, valuation of acquired goodwill and intangible assets,
allowance for doubtful accounts, revenue returns reserve, the best estimate of selling prices associated with our multiple element
revenue arrangements, unrecognized tax benefits, acquisition-related contingent liabilities, the useful lives of property and equipment
and intangible assets, deferred compensation arrangements and the fair value of derivative assets and liabilities. As a result, actual
amounts could differ from those presented herein.

Business Segment

To align with a change in how our chief operating decision maker evaluates business performance, we added Gift Card as a
separate reportable segment during the second quarter of 2016. The change in segment evaluation was made concurrent with the
purchase of GiftCardZen Inc, a secondary marketplace for gift cards, on April 5, 2016. As a result, we now have two operating and
reporting segments. Our Gift Card segment consists of our marketplace for gift cards, and our Core segment consists of all other
products and services that are related to our marketplace for digital offers. Our chief operating decision maker, or CODM, is our Chief
Executive Officer, or CEO. Our CEO allocates resources and assesses performance of the business and other activities at the reportable
segment level.

Cash and Cash Equivalents

All highly-liquid investments with an original maturity of three months or less at the date of purchase are considered to be cash
equivalents.

Accounts Receivable, Net

Accounts receivable, net primarily represents amounts due from paid merchants, generally through various performance
marketing networks, for commissions earned on consumer purchases and amounts due for advertising. We record an allowance for
doubtful accounts in an amount equal to the estimated probable losses net of recoveries, which are based on an analysis of historical bad
debt, current receivables aging and expected future write-offs of uncollectible accounts, as well as an assessment of specific identifiable
accounts considered at risk or uncollectible. Accounts receivable are written off against the allowance for doubtful accounts when it is
determined that the receivable is uncollectible.
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The following table summarizes our allowance for doubtful accounts (in thousands):

Beginning
Balance

Additions
Charged to

Expense Write-offs
Ending
Balance

Allowance for doubtful accounts:
Year ended December 31, 2014 $ 867 3,319 (1,830) $ 2,356
Year ended December 31, 2015 2,356 783 (234) 2,905
Year ended December 31, 2016 2,905 1,344 (660) 3,589

Inventory, Net

Inventory, net consists of the costs to acquire gift cards from consumers and businesses for listing on our secondary marketplace,
and is valued using the specific identification method, net of reserves for slow moving inventory and inventory shrinkage due to book-
to-physical adjustments.

Property and Equipment, Net

Property and equipment, net includes assets such as furniture and fixtures, leasehold improvements, computer hardware, office
and telephone equipment and certain capitalized internally developed software and website development costs. We record property and
equipment at cost less accumulated depreciation and amortization, using the straight-line method. Ordinary maintenance and repairs are
charged to expense, while expenditures that extend the physical or economic life of the assets are capitalized. Property and equipment
are depreciated over their estimated economic lives, which range from three to ten years, using the straight-line method. Leasehold
improvements are amortized over the shorter of the estimated useful lives of the improvements or the lease term. We perform reviews
for the impairment of property and equipment when management believes events or circumstances indicate the carrying amount of an
asset may not be recoverable.

Capitalized Internally Developed Software and Website Development Costs

We incur costs related to software and website development, including purchased software and internally developed software. We
expense costs incurred in the planning and evaluation stage of internally developed software and website development as incurred. We
capitalize costs to develop software when preliminary development efforts are successfully completed, management has authorized and
committed project funding, and it is probable that the project will be completed and the software will be used as intended. We cease
capitalizing and begin depreciating costs when the project is substantially complete and/or the software is ready for internal use.
Capitalized internally developed software and website development costs are included within property and equipment, net in our
consolidated balance sheets and depreciated over their estimated useful lives, which range from two to three years.

Goodwill and Other Intangible Assets

Goodwill arises from business combinations and is measured as the excess of the cost of the business acquired over the sum of the
acquisition-date fair values of tangible and identifiable intangible assets acquired, less any liabilities assumed.

We evaluate goodwill for impairment annually on October 1, during the fourth quarter of each year, or more frequently when an
event occurs or circumstances change that indicates the carrying value may not be recoverable. Events or circumstances that could
trigger an impairment test include, but are not limited to, a significant adverse change in the business climate or in legal factors, an
adverse action or assessment by a regulator, a loss of key personnel, significant changes in our use of the acquired assets or the strategy
for our overall business, significant negative industry or economic trends, significant underperformance relative to operating
performance indicators, a significant decline in market capitalization and significant changes in competition.

We evaluate the recoverability of goodwill using a two-step impairment process tested at the reporting unit level. In the first step,
the fair value for the reporting unit is compared to our book value including goodwill. If the fair value is less than the book value, a
second step is performed that compares the implied fair value of goodwill to the book value of the goodwill. The fair value for the
implied goodwill is determined based on the difference between the fair value of the sole reporting segment and the net fair value of the
identifiable assets and liabilities excluding goodwill. If the implied fair value of the goodwill is less than the book value, the difference
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Identifiable intangible assets consist of acquired customer intangible assets, marketing-related intangible assets, contract-based
intangible assets, and technology-based intangible assets. Intangible assets with definite lives are amortized over their estimated useful
lives on a straight-line basis. See Note 4, “Goodwill and Other Intangible Assets”. The method of amortization applied represents our
best estimate of the distribution of the economic value of the identifiable intangible assets. The factors we consider in determining the
useful lives of identifiable intangible assets included the extent to which expected future cash flows would be affected by our intent and
ability to retain use of these assets.

Intangible assets are reviewed for impairment whenever events or changes in circumstances indicate the carrying amount of
intangible assets may not be recoverable. Conditions that would necessitate an impairment assessment include a significant decline in
the observable market value of an asset, a significant change in the extent or manner in which an asset is used, or any other significant
adverse change that would indicate that the carrying amount of an asset or group of assets may not be recoverable. When such events
occur, we compare the carrying amounts of the assets to their undiscounted cash flows. If this comparison indicates that there is
impairment, the amount of the impairment is calculated as the difference between the carrying value and the fair value.

Debt Issuance Costs

We capitalize underwriting, legal and other direct costs incurred related to the issuance of debt, which are recorded as a direct
deduction from the carrying amount of the related debt liability and amortized to interest expense over the term of the related debt using
the effective interest method. Upon the extinguishment of the related debt, any unamortized capitalized deferred financing costs are
recorded to interest expense.

Lease Obligations

We categorize leases at their inception as either operating or capital leases, and may receive renewal or expansion options, rent
holidays, leasehold improvement allowances and other incentives on certain lease agreements. We recognize operating lease costs on a
straight-line basis over the term of the agreement, taking into account adjustments for market provisions, such as free or escalating base
monthly rental payments, or deferred payment terms, such as rent holidays, that defer the commencement date of required payments.
We record rent expense associated with operating lease obligations in general and administrative expenses in the consolidated
statements of operations.

Revenue Recognition

With respect to our Core segment, which consists of our marketplace for digital offers (excluding gift cards), we recognize
revenue when persuasive evidence of an arrangement exists, services have been rendered, the fee to the paid merchant, defined as a
merchant with which we have a contract, is fixed or determinable and collectability of the resulting receivable is reasonably assured. For
commission revenues, which represent the substantial majority of our Core segment net revenues, revenue recognition generally occurs
when a consumer, having visited one of our websites and clicked on a digital offer for a paid merchant makes a purchase with such paid
merchant, and completion of the order is reported to us by such paid merchant, either directly or through a performance marketing
network. The reporting by the paid merchant includes the amount of commissions the paid merchant has calculated as owing to us.
Certain paid merchants do not provide reporting until a commission payment is made. In those cases, which have historically not been
significant, we record commission revenues on a cash basis. For advertising revenues, revenue recognition occurs when we display a
paid merchant’s advertisements on our websites or mobile applications. Rates for advertising are typically negotiated with individual
paid merchants. Payments for advertising may be made directly by paid merchants or through performance marketing networks.

We also generate revenues in our Gift Card segment, the substantial majority of which are derived from the sale of previously
owned gift cards and the remainder of which are derived from the sale of gift cards obtained from merchants. We generally purchase gift
cards at a discount to face value and resell them to consumers and businesses through our online marketplace at a markup to our cost,
while still at a discount to face value. For gift card revenues, revenue recognition occurs when the cards are sent to the purchaser.

Multiple Element Arrangements. When we enter into revenue arrangements with certain paid merchants that are comprised of
multiple deliverables, inclusive of the promotion of digital offers and advertising, we allocate consideration to all deliverables based on
the relative selling price method in accordance with the selling price hierarchy. The objective of the hierarchy is to determine the price
at which we would transact a sale if the service were sold on a stand-alone basis and requires the use of: (1) vendor-specific objective
evidence, or VSOE, if available; (2) third-party evidence, or TPE, if VSOE is not available; and (3) a best estimate of the selling price,
or BESP, if neither VSOE nor TPE is available.
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VSOE. We determine VSOE based on our historical pricing and discounting practices for the specific service when sold
separately. In determining VSOE, we require that a substantial majority of the stand-alone selling prices for these services fall within a
reasonably narrow pricing range. We have not historically sold our services within a reasonably narrow pricing range. As a result, we
have not been able to establish VSOE.

TPE. When VSOE cannot be established for deliverables in multiple element arrangements, we apply judgment with respect to
whether we can establish a selling price based on TPE. TPE is determined based on competitor prices for similar deliverables when sold
separately. Generally, our go-to-market strategy differs from that of our peers and our offerings contain a significant level of
differentiation such that the comparable pricing of services cannot be obtained. Furthermore, we are unable to reliably determine what
similar competitor services’ selling prices are on a stand-alone basis. As a result, we have not been able to establish selling price based
on TPE.

BESP. When we are unable to establish selling price using VSOE or TPE, we use BESP in our allocation of arrangement
consideration. The objective of BESP is to determine the price at which we would transact a sale if the service were sold on a stand-
alone basis. BESP is generally used to allocate the selling price to deliverables in our multiple element arrangements. We determine
BESP for deliverables by considering multiple factors including, but not limited to, prices we charge for similar offerings, market
conditions, competitive landscape and pricing practices. We limit the amount of allocable arrangement consideration to amounts that are
fixed or determinable and that are not contingent on future performance or future deliverables.

If the facts and circumstances underlying the factors we considered change or should future facts and circumstances lead us to
consider additional factors, both our determination of our relative selling price under the hierarchy and our BESPs could change in
future periods.

We estimate and record a reserve for commission revenues based upon actual, historical return rates as reported to us by paid
merchants to provide for end-user cancellations or product returns, which may not be reported by the paid merchant or performance
marketing network until a subsequent date. As such, we report commission revenues net of the estimated returns reserve. Net revenues
are reported net of sales taxes, where applicable. The following table summarizes our revenue returns reserve (in thousands):

Beginning
Balance

Provision
for Returns Returns

Ending
Balance

Revenue returns reserve:
Year ended December 31, 2014 $ 3,822 $ 14,566 $ (15,168) $ 3,220
Year ended December 31, 2015 3,220 14,144 (14,155) 3,209
Year ended December 31, 2016 3,209 12,542 (12,560) 3,191

Our payment arrangements with paid merchants are both direct and through performance marketing networks, which act as
intermediaries between the paid merchants and us. No paid merchant individually accounted for more than 10% of net revenues or
accounts receivable for any of the years ended December 31, 2016, 2015 and 2014.

Cost of Net Revenues

Cost of net revenues is composed of direct and indirect costs incurred to generate revenue. For our Gift Card segment, these costs
consist of the costs to acquire gift cards, including shipping costs. For our Core segment, these costs consist primarily of the personnel
costs of our salaried operations and technology support employees and fees paid to third-party contractors engaged in the operation and
maintenance of our existing websites and mobile applications. Such technology costs also include website hosting and Internet service
costs. Other costs include allocated facility and general information technology costs.

Sales and Marketing Expense

Our sales and marketing expense consists primarily of personnel costs for our sales, marketing, search engine optimization, search
engine marketing and business analytics employees, as well as online, brand and other marketing expenses. Our online, brand and other
marketing costs include search engine fees, advertising on social networks, television and radio advertising, promotions, display
advertisements, creative development fees, public relations, email campaigns, trade shows and other general marketing costs. Other
costs include allocated facility and general information technology costs.
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Advertising Expenses

We expense all advertising costs as incurred. Advertising expenses included in sales and marketing expense were $25.9 million,
$23.4 million and $23.1 million for the years ended December 31, 2016, 2015 and 2014, respectively.

Product Development

Our product development expense consists primarily of personnel costs of our product management and software engineering
teams, as well as fees paid to third-party contractors and consultants engaged in the design, development, testing and improvement of
the functionality, offer content and user experience of our websites and mobile applications.

General and Administrative Expense

Our general and administrative expense represents personnel costs for employees involved in general corporate functions,
including executive, finance, accounting, legal and human resources, among others. Additional costs included in general and
administrative expense include professional fees for legal, audit and other consulting services, the provision for doubtful accounts
receivable, travel and entertainment, charitable contributions, recruiting, allocated facility and general information technology costs and
other general corporate overhead expenses.

Stock-Based Compensation Expense

Stock-based compensation expense is measured at the grant date based on the estimated fair value of the award, net of estimated
forfeitures. We recognize these compensation costs on a straight-line basis over the requisite service period of the award. Forfeiture
rates are estimated at grant date based on historical experience and adjusted in subsequent periods for differences in actual forfeitures
from those estimates. We include stock-based compensation expense in cost of net revenues and operating expenses in our consolidated
statements of operations, consistent with the respective employees’ cash compensation. We determine the fair value of stock options on
the grant date using the Black-Scholes-Merton valuation model or a Monte Carlo simulation model for performance stock options
granted to certain executives in 2016.

Fair Value of Financial Instruments

The carrying amounts of our financial instruments, including cash and cash equivalents, accounts receivable, accounts payable,
accrued liabilities and notes payable, approximate fair value due to the instruments’ short-term maturities or, in the case of the long-term
notes payable, based on the variable interest rate feature. We record derivative assets and liabilities at fair value.

Income Taxes

The provision for income taxes is determined using the asset and liability method. Deferred tax assets and liabilities are calculated
based upon the temporary differences between the financial statement carrying amounts of existing assets and liabilities and their
respective tax bases using the enacted tax rates that are applicable in a given year. The deferred tax assets are recorded net of a valuation
allowance when, based on the available supporting evidence, we believe it is more likely than not that some portion or all of the
recorded deferred tax assets will not be realized in future periods.

The Company may be subject to income tax audits by the respective tax authorities in any or all of the jurisdictions in which the
Company operates or has operated within a relevant period, including the United States, the United Kingdom, France, Germany, and the
Netherlands. Significant judgment is required in determining uncertain tax positions. We utilize a two-step approach to recognize and
measure uncertain tax positions. The first step is to evaluate the tax position for recognition by determining if the weight of available
evidence indicates it is more likely than not that the position will be sustained on audit, including resolution of related appeals or
litigation processes. The second step is to measure the tax benefit as the largest amount that is more than 50% likely to be realized upon
ultimate settlement. We consider many factors when evaluating and estimating our tax positions and tax benefits, which may require
periodic adjustments and which may not accurately forecast actual outcomes. We adjust these reserves in light of changing facts and
circumstances, such as the closing of an audit or the refinement of an estimate. Changes in recognition or measurement are reflected in
the period in which the change in judgment occurs. We include interest and penalties related to uncertain tax positions in the provision
for income taxes in our consolidated statements of operations.

Foreign Currency
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at average exchange rates for the period. Foreign currency translation adjustments are recorded in accumulated other comprehensive
income (loss) in our consolidated statements of comprehensive income. Gains and losses from foreign currency denominated
transactions, which were a $0.3 million gain, net, in 2016, a $0.4 million loss, net, in 2015 and a $0.9 million loss, net, in 2014, are
recorded in other income (expense), net in our consolidated statements of operations.

Non-Marketable Investments and Other-Than-Temporary Impairment

During 2015, we invested $4.0 million in a non-controlling minority ownership stake in a privately-held marketing technology
company in the United States. The minority interest is included at cost in other assets, net, in our consolidated balance sheets. We own
less than 5% of the voting equity of the investee.

We regularly evaluate the carrying value of our cost-method investment for impairment and whether any events or circumstances
are identified that would significantly harm the fair value of the investment. The primary indicators we utilize to identify these events
and circumstances are the investee’s ability to remain in business, such as the investee’s liquidity and rate of cash use, and the investee’s
ability to secure additional funding and the value of that additional funding. In the event a decline in fair value is judged to be other-
than-temporary, we will record an other-than-temporary impairment charge in other operating expenses, net in our consolidated
statements of operations. As the inputs utilized for our periodic impairment assessment are not based on observable market data,
potential impairment charges related to our cost-method investment would be classified within Level 3 of the fair value hierarchy. To
determine the fair value of this investment, we use all available financial information related to the entity, including information based
on recent or pending third-party equity investments in the entity. In certain instances, a cost-method investment’s fair value is not
estimated as there are no identified events or changes in the circumstances that may have a significant adverse effect on the fair value of
the investment and to do so would be impractical. We did not record any cost-method investment impairment charges during the years
ended December 31, 2016, 2015 and 2014.

Derivative Financial Instruments

Our operations outside of the U.S. expose us to various market risks that may affect our consolidated results of operations, cash
flows and financial position. These market risks include, but are not limited to, fluctuations in currency exchange rates. Our primary
foreign currency exposures are in Euros and British Pound Sterling. As a result, we face exposure to adverse movements in currency
exchange rates as the financial results of our operations are translated from local currency into U.S. dollars upon consolidation.

We have entered into derivative instruments to hedge certain exposures to foreign currency risk on non-functional currency
denominated intercompany loans and the re-measurement of certain assets and liabilities denominated in non-functional currencies in
our foreign subsidiaries. We may enter into further such instruments in the future. We have not elected to apply hedge accounting or
hedge accounting does not apply. Gains and losses resulting from a change in fair value for these derivatives are reflected in the period
in which the change occurs and are recorded in other income (expense), net in our consolidated statement of operations. During the
years ended December 31, 2016, 2015, and 2014 we recorded gains of $0.5 million, $0.8 million and $0.2 million, respectively, related
to our foreign exchange derivative instruments. We did not have any foreign exchange derivative instruments outstanding as of
December 31, 2016. The fair value and notional principal amount of our outstanding foreign exchange derivative instrument as of
December 31, 2015 were $0.0 million and $6.3 million, respectively.

We do not use financial instruments for trading or speculative purposes. Derivative instruments are recorded on the balance sheet
at fair value and are short-term in duration. We are exposed to the risk that counterparties to derivative contracts may fail to meet their
contractual obligations.

Recent Accounting Pronouncements

Recent Accounting Pronouncements - Recently Adopted

In April 2015, the Financial Accounting Standards Board, or FASB, issued new guidance clarifying whether a customer should
account for a cloud computing arrangement as an acquisition of a software license or as a service arrangement by providing
characteristics that a cloud computing arrangement must have in order to be accounted for as a software license acquisition. The
guidance allows either retrospective or prospective application and is effective for fiscal years beginning after December 15, 2015. The
adoption of this guidance in the first quarter of 2016 did not have a material impact on our consolidated financial statements.
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In April 2015, the FASB issued new guidance that amends the balance sheet presentation of debt issuance costs. The guidance
requires debt issuance costs related to a recognized debt liability be presented in the balance sheet as a direct deduction from the
carrying amount of the related debt liability instead of being presented as an asset. The guidance requires retrospective application and
is effective for fiscal years beginning after December 15, 2015. The adoption of this guidance in the first quarter of 2016 resulted in a
reclassification of $1.6 million of debt issuance costs associated with our long-term debt as of December 31, 2015 from other assets, net
to long term debt in our consolidated financial statements.

In November 2015, the FASB issued new guidance that amends the balance sheet presentation for deferred tax assets and
liabilities. The guidance requires that all deferred tax assets and liabilities, and any related valuation allowance, be classified as
noncurrent on the balance sheet. The guidance allows either retrospective or prospective application and is effective for fiscal years
beginning after December 15, 2016. The early adoption of this guidance in the first quarter of 2016, using retrospective application,
resulted in a reclassification as of December 31, 2015 that consisted of a $3.9 million decrease in current deferred tax assets, included
within prepaids and other current assets, net, a $0.9 million increase in noncurrent deferred tax assets, included within other assets, net,
and a $3.0 million decrease in deferred tax liability—noncurrent.

Recent Accounting Pronouncements - To Be Adopted

In May 2014, the FASB issued new guidance that superseded previously existing revenue recognition requirements. The guidance
provides a five-step process to recognize revenue that depicts the transfer of promised goods or services to customers in an amount that
reflects the consideration expected in exchange for those goods and services. The guidance requires disclosures enabling users of
financial statements to understand the nature, amount, timing and uncertainty of revenue and cash flows arising from contracts with
customers. Additionally, qualitative and quantitative disclosures are required about contracts with customers, significant judgments and
changes in judgments, and assets recognized from the costs to obtain or fulfill a contract. On July 9, 2015, the FASB deferred the
effective date by one year to December 15, 2017 for the first interim period within annual reporting periods beginning after that date,
using either a full or modified retrospective application method. Early adoption of the standard is permitted, but not before the first
interim period within annual reporting periods beginning after the original effective date of December 15, 2016. We have made progress
toward completing our evaluation of the impact that potential changes from adopting the new standard will have on our net revenues
and our consolidated financial statements. We expect to have our preliminary evaluation, including the selection of an adoption method,
completed by the end of the first half of 2017.

In February 2016, the FASB issued new guidance that amends the existing accounting standards for lease accounting. The
guidance requires lessees to recognize assets and liabilities on their balance sheets for all leases with terms of more than twelve
months. Additionally, the guidance requires new qualitative and quantitative disclosures about leasing activities. The guidance requires
a modified retrospective application approach for leases existing at, or entered into after, the beginning of the earliest comparative
period presented in the financial statements. The guidance is effective for fiscal years beginning after December 15, 2018. Early
adoption is permitted. We are currently evaluating the effect that the adoption of this guidance will have on our consolidated financial
statements.

In March 2016, the FASB issued new guidance that amends several aspects of the existing accounting standards for employee
share-based payment transactions, including the accounting for income taxes, forfeitures, and statutory tax withholding requirements, as
well as classification of related amounts within the statement of cash flows. The guidance is effective for fiscal years beginning after
December 15, 2016, using prospective and retrospective application methods. Early adoption is permitted. We will adopt this guidance
effective January 1, 2017. Under this ASU, entities are permitted to make an accounting policy election to either estimate forfeitures on
share-based payment awards, as previously required, or to recognize forfeitures as they occur. We will elect to continue to estimate
forfeitures. Additionally, this ASU requires that all income tax effects related to settlements of share-based payment awards be reported
in earnings as an increase or decrease to income tax expense (benefit), net. Previously, income tax benefits at settlement of an award
were reported as an increase (or decrease) to additional paid-in capital to the extent that those benefits were greater than (or less than)
the income tax benefits reported in earnings during the award's vesting period. We will adopt this guidance prospectively. This ASU also
requires that all income tax-related cash flows resulting from share-based payments be reported as operating activities in the statement
of cash flows. Previously, income tax benefits at settlement of an award were reported as a reduction to operating cash flows and an
increase to financing cash flows to the extent that those benefits exceeded the income tax benefits reported in earnings during the
award's vesting period. We are electing to adopt this retrospectively. If this aspect of the guidance had been in effect for each of the
periods presented, our operating cash flows for 2016, 2015 and 2014 would have increased by $0.2 million, $1.4 million and $12.2
million, respectively. We do not expect the remaining provisions of this ASU to have a material impact on our consolidated financial
statements.
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In June 2016, the FASB issued new guidance that modifies the method of accounting for expected credit losses on certain
financial instruments, including trade and other receivables, which generally will result in the earlier recognition of allowances for
losses. The guidance is effective for fiscal years beginning after December 15, 2019, using a modified retrospective application method
through a cumulative-effect adjustment directly to retained earnings as of the beginning of the period of adoption. Early adoption is
permitted for fiscal years beginning after December 15, 2018. We are currently evaluating the effect that the adoption of this guidance
will have on our consolidated financial statements.

In August 2016, the FASB issued new guidance that clarifies how certain cash receipts and payments are to be presented in the
statement of cash flows. The guidance is effective for fiscal years beginning after December 15, 2017, using a retrospective application
method. Early adoption is permitted. We are currently evaluating the effect that the adoption of this guidance will have on our
consolidated financial statements.

In October 2016, the FASB issued new guidance that requires immediate recognition of the income tax consequences of
intercompany asset transfers other than inventory. The guidance is effective for fiscal years beginning after December 15, 2017, using a
modified retrospective application method through a cumulative-effect adjustment directly to retained earnings as of the beginning of
the period of adoption. Early adoption is permitted. We are currently evaluating the effect that the adoption of this guidance will have on
our consolidated financial statements.

In January 2017, the FASB issued new guidance that clarifies the definition of a business for determining whether transactions
should be accounted for as acquisitions (or disposals) of assets or businesses. The guidance is effective for fiscal years beginning after
December 15, 2017, using the prospective method. We are currently evaluating the effect that the adoption of this guidance will have on
our consolidated financial statements.

In January 2017, the FASB issued new guidance simplifying subsequent goodwill measurement by eliminating Step 2 from the
goodwill impairment test. The guidance requires that entities record an impairment charge based on the excess of a reporting unit’s
carrying amount over its fair value; however, the loss recognized should not exceed the total amount of goodwill allocated to that
reporting unit. The guidance is effective for fiscal years beginning after December 15, 2019, using the prospective method. Early
adoption is permitted. We are currently evaluating the effect that the adoption of this guidance will have on our consolidated financial
statements.

3. Acquisitions

On April 5, 2016, we acquired GiftcardZen Inc, a private company and the operator of giftcardzen.com, a secondary marketplace
for gift cards, for $21.2 million of cash consideration.

The following table summarizes the preliminary allocation of the purchase price of GiftcardZen Inc, with amounts shown below at
fair value at the acquisition date (in thousands):

Cash acquired $ 500
Inventory acquired 675
Other tangible assets acquired 48
Identifiable intangible assets:

Customer relationships 48
Marketing-related 1,064
Contract-based 1,978
Technology-based 1,077

Goodwill 16,838
Total assets acquired 22,228

Total liabilities assumed (999)

Total $ 21,229

Goodwill represents the excess of the purchase price over the aggregate fair value of the net tangible and identifiable intangible
assets acquired and represents the expected synergies of the transaction and the knowledge and experience of the workforce in place.
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intangible assets have an estimated useful life of 1 year from the date of acquisition. The total weighted average amortization period for
the intangibles acquired is 2.6 years.

The preliminary allocation is based on estimates, assumptions, and valuations that have not progressed to a stage where there is
sufficient information to make a definitive allocation. Accordingly, the allocation will remain preliminary until we have all information
to finalize the allocation of the purchase price. In connection with the acquisition, we incurred approximately $0.7 million in direct
acquisition costs. These costs were expensed as incurred within general and administrative expense in our consolidated statement of
operations.

The results of GiftcardZen Inc have been included in our consolidated results since the acquisition date of April 5, 2016. The
following table presents the results of RetailMeNot and GiftcardZen Inc for the years ended December 31, 2016 and 2015 on a pro
forma basis, as though the companies had been combined as of the beginning of January 1, 2016 and 2015. The pro forma financial
information is unaudited and presented for informational purposes only and is not indicative of the results of operations that would have
been achieved if the acquisition had taken place at the beginning of January 1, 2016 and 2015 or of results that may occur in the future
(in thousands):

Year Ended December 31,

2016 2015

(unaudited)

Pro forma net revenues $ 293,731 $ 293,838
Pro forma net income 7,225 3,501

In conjunction with the acquisition of GiftcardZen Inc, we entered into deferred compensation arrangements with a key employee
of GiftcardZen Inc as well as certain other employees. These arrangements have a total value of up to $12.0 million, to be paid at dates
between 10 and 24 months following the acquisition, contingent upon the achievement of specific performance targets and those
employees' continued employment with RetailMeNot. As of December 31, 2016, we expect that the total value of the arrangements will
be approximately $9.0 million.

During 2016, we have recognized $5.9 million of expense associated with these arrangements within other operating expenses in
our consolidated statement of operations. We are accreting a liability concurrent with expense recognition assuming the employees'
continued employment with RetailMeNot. As of December 31, 2016, we have recognized $4.5 million in accrued compensation and
benefits and $1.4 million in other noncurrent liabilities in our consolidated balance sheets.

4. Goodwill and Other Intangible Assets

During 2016, we preliminarily recognized $16.8 million of goodwill generated by our acquisition of GiftcardZen Inc. The
recognized goodwill represents the excess of the purchase price over the fair value of the underlying net tangible and identifiable
intangible assets. We have allocated the goodwill from our GiftcardZen Inc acquisition to our Gift Card segment, which was added as a
separate reportable segment during the second quarter of 2016. See Note 15, “Segment Reporting,” for a description of our segments.

Changes in our goodwill balance for the years ended December 31, 2016 and 2015 are summarized in the table below (in
thousands).

Core Gift Card Total

Balance at December 31, 2014 $ 176,927 $ — $ 176,927
Acquired in business combinations — — —
Foreign currency translation adjustment (2,202) — (2,202)
Balance at December 31, 2015 174,725 — 174,725
Acquired in business combinations — 16,838 16,838
Foreign currency translation adjustment (681) — (681)
Balance at December 31, 2016 $ 174,044 $ 16,838 $ 190,882
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Intangible assets consisted of the following as of December 31, 2016 and 2015 (in thousands):

Balance at December 31, 2016Weighted-
Average

Amortization
Period

(Months)

Estimated
Useful Life
(Months) Gross

Accumulated
Amortization

Impairment
Expense Net

Customer relationships 180 72-180 $ 15,821 $ (6,496) $ (153) $ 9,172
Marketing-related 152 24-180 79,336 (35,270) (633) 43,433
Contract-based 57 12-60 21,688 (19,513) — 2,175
Technology-based 12 12 8,666 (8,400) — 266
Total intangible assets $ 125,511 $ (69,679) $ (786) $ 55,046

Balance at December 31, 2015Weighted-
Average

Amortization
Period

(Months)

Estimated
Useful Life
(Months) Gross

Accumulated
Amortization

Impairment
Expense Net

Customer relationships 180 180 $ 16,082 $ (5,496) $ (243) $ 10,343
Marketing-related 154 48-180 80,745 (28,755) (2,068) 49,922
Contract-based 58 12-60 19,755 (18,746) (29) 980
Technology-based 12 12 7,643 (7,643) — —
Total intangible assets $ 124,225 $ (60,640) $ (2,340) $ 61,245

In December 2016, we decided to no longer support Actiepagina.nl. As a result, we determined that an impairment of unamortized
intangible assets associated with Actiepagina.nl was warranted, resulting in an impairment charge of $0.8 million, which is included in
other operating expenses.

In October 2015, we decided to no longer support the Bons-de-Reduction.com brand. We redirected traffic from Bons-de-
Reduction.com to Poulpeo.com, and do not expect Bons-de-Reduction.com to provide additional income. As a result, we determined
that a complete impairment of the remaining unamortized intangible assets associated with Bons-de-Reduction was warranted, resulting
in an impairment charge of $2.3 million, which is included in other operating expenses. We did not record any intangible asset
impairment charges during the year ended December 31, 2014.

As of December 31, 2016 and 2015, the weighted-average amortization period for definite-lived intangible assets was 10.8 and
11.1 years, respectively. Estimated amortization of intangible assets for the five years subsequent to December 31, 2016 and thereafter is
as follows (in thousands):

Year Ended December 31,
2017 $ 9,088
2018 8,212
2019 6,922
2020 5,359
2021 4,955
Thereafter 20,510

$ 55,046
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5. Property and Equipment, Net

Property and equipment consisted of the following as of December 31, 2016 and 2015 (in thousands):

December 31,
Estimated Useful

Life (Years) 2016 2015

Computer hardware 3 $ 3,516 $ 3,078
Purchased software 3 2,979 2,923
Office equipment 3 955 620
Internally developed software and website development costs 2-3 17,032 9,471
Office furniture and fixtures 5 5,376 5,149
Leasehold improvements 10 15,464 12,873

Gross property and equipment 45,322 34,114
Less: Accumulated amortization and depreciation (20,522) (12,732)

Net property and equipment $ 24,800 $ 21,382

Depreciation and amortization expense related to property and equipment was $8.7 million, $6.5 million and $3.5 million for the
years ended December 31, 2016, 2015 and 2014, respectively. These amounts includes $4.0 million, $1.8 million and $0.1 million of
depreciation expense on internally developed software and website development costs for the years ended December 31, 2016, 2015 and
2014, respectively. Included within internally developed software and website development costs capitalized during the years ended
December 31, 2016, 2015 and 2014 is $1.7 million, $1.1 million and $0.4 million, respectively, of capitalized stock-based compensation
expense.

During 2016, we noted circumstances that indicated the carrying amount of internally developed software and website
development costs related to certain projects might not be recoverable. As a result, we performed a review for impairment of the costs
associated with these projects, and have recognized $0.8 million of impairment expense within other operating expenses in our
consolidated statement of operations during 2016. We recorded no impairment of property and equipment during the years ended
December 31, 2015 and 2014. We recorded no significant gains or losses on the disposal of property and equipment during the years
ended December 31, 2016, 2015 and 2014.

6. Accrued Expenses and Other Current Liabilities

Accrued expenses and other current liabilities consisted of the following as of December 31, 2016 and 2015 (in thousands):

December 31,

2016 2015

Marketing and professional services $ 1,634 $ 3,576
Taxes other than income taxes 1,130 1,576
Interest payable 413 416
Other 1,927 1,587

$ 5,104 $ 7,155
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7. Long Term Debt

Long-term debt consisted of the following as of December 31, 2016 and 2015 (in thousands):

December 31,

2016 2015

Senior secured note due 2019—average interest rate of 2.9% and 2.1% for the years
ended December 31, 2016 and 2015, respectively. $ 32,500 $ 42,500
Senior revolving credit facility due 2019—average interest rate of 2.4% and 1.6% for the
years ended December 31, 2016 and 2015, respectively. 30,000 30,000
Less unamortized debt issuance costs (1,394) (1,628)

61,106 70,872
Less current maturities (10,000) (10,000)
Total long-term debt $ 51,106 $ 60,872

Senior Debt

On December 23, 2014, we entered into a second amended and restated revolving credit and term loan agreement with certain
lenders, or Senior Debt. The Senior Debt consists of a $125.0 million revolving credit facility, an additional uncommitted revolving
credit facility of up to $65.0 million and a $50.0 million term loan facility. On December 31, 2016, we had $93.0 million available for
borrowings under the revolving credit facility.

We pay a quarterly revolving credit facility fee of 50 basis points per annum. At our option, borrowings under both the term loan
facility and the revolving credit facility bear interest at either the base rate or a eurodollar-based rate (each as more fully described in the
second amended and restated revolving credit and term loan agreement) plus an applicable margin as determined based on the senior
secured debt to EBITDA ratio (as more fully described in the second amended and restated revolving credit and term loan agreement).
These rates are summarized in the following table:

Basis for Pricing Level I Level II Level III Level IV

Consolidated Senior Secured Debt/EBITDA <1.00:1.00
>1.00:1.00
<1.50:1.00

>1.50:1.00
<2.00:1.00 >2.00:1.00

Revolving Credit Eurodollar Margin (LIBOR) 125 basis points 175 basis points 225 basis points 275 basis points
Revolving Credit Base Rate Margin 25 basis points 75 basis points 125 basis points 175 basis points
Letter of Credit Fees (exclusive of facing fees) 125 basis points 175 basis points 225 basis points 275 basis points
Term Loan Eurodollar Margin (LIBOR) 175 basis points 225 basis points 275 basis points 325 basis points
Term Loan Base Rate Margin 75 basis points 125 basis points 175 basis points 225 basis points

Interest is payable quarterly in arrears for base rate borrowings and on the last day of the applicable eurodollar-interest period for
any eurodollar-based borrowings. Principal payments on the term loan facility of $2.5 million are due on the first day of each quarter
beginning April 1, 2015, with any remaining balance due in December 2019. Borrowings under the revolving credit facility carry the
same maturity date as the $50.0 million term loan. Mandatory prepayments include net cash proceeds from certain asset sales, 100% of
the net cash proceeds of any subordinated debt and 50% of the net cash proceeds of certain equity transactions, excluding the cash
proceeds from any permitted senior unsecured debt, any equity interests issued under certain stock option or employer incentive plans,
and any other equity interests issued if consolidated senior secured debt to EBITDA is less than or equal to 2.00 to 1.00.

The Senior Debt has priority in repayment to all other outstanding debt except certain senior secured notes that we are permitted
to issue in the future. We have granted our lenders a security interest in substantially all of our assets, including intellectual property,
pursuant to a security agreement and an intellectual property security agreement, except that the security interest shall apply only after
the total debt to EBITDA ratio is greater than or equal to 1.50 to 1.00. We are subject to complying with certain financial covenants,
including minimum trailing 12 month EBITDA levels, total debt to EBITDA ratio, a fixed charge coverage ratio and a consolidated
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loans or advances and certain other restrictions. The exceptions to the foregoing include capital expenditures of up to $20 million in any
fiscal year and our right to repurchase up to $150 million of our outstanding capital stock, each subject to certain conditions set forth in
the second amended and restated revolving credit and term loan agreement. The second amended and restated revolving credit and term
loan agreement also contains customary events of default including, among others, payment defaults, breaches of covenants, bankruptcy
and insolvency events, cross defaults with certain material indebtedness, judgment defaults, change of control and breaches of
representations and warranties.

Future maturities of debt as of December 31, 2016 are as follows (in thousands):

Year Ended December 31,
2017 $ 10,000
2018 10,000
2019 42,500

$ 62,500

Debt Issuance Costs

Amortization of debt issuance costs was $0.4 million, $0.4 million and $0.4 million during the years ended December 31, 2016,
2015 and 2014, respectively.

8. Commitments and Contingencies

Operating Leases

We lease office space, including our corporate headquarters in Austin, Texas, under non-cancelable operating leases. Rent expense
under these operating leases was $7.6 million, $6.1 million and $4.9 million for the years ended December 31, 2016, 2015 and 2014,
respectively.

Certain of these lease arrangements have renewal or expansion options and adjustments for market provisions, such as free or
escalating base monthly rental payments. We recognize rent expense under such lease arrangements on a straight-line basis over the
initial term of the lease. The difference between the straight-line expense and the cash paid for rent has been recorded as deferred rent.

We are responsible for paying our proportionate share of the actual operating expenses and real estate taxes under certain of these
lease agreements. These operating expenses are not included in the table below. Future minimum lease payments, net of rent
concessions, under non-cancelable operating leases (including rent escalation clauses) with terms in excess of one year as of
December 31, 2016 are as follows (in thousands):

Year Ended December 31,
2017 $ 3,883
2018 3,876
2019 3,894
2020 4,121
2021 4,417
Thereafter 12,407

$ 32,598
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Contractual Obligations

As of December 31, 2016, we had purchase obligations of approximately $3.3 million that primarily relate to contracts for non-
cancellable services. The obligations are due and payable as follows (in thousands):

Year Ended December 31,
2017 $ 2,593
2018 560
2019 114
2020 39

$ 3,306

Legal Matters

From time to time, we may be involved in litigation relating to claims arising in the ordinary course of business. Management
believes that there are no claims or actions pending or threatened against the Company, the ultimate disposition of which would have a
material impact on our consolidated financial position, results of operations or cash flows.

Indemnification

In the normal course of business, to facilitate transactions related to our operations, we indemnify certain parties, including
lessors, service providers and, from time to time, paid merchants and performance marketing networks with respect to certain matters.
We have agreed to hold certain parties harmless against losses arising from a breach of representations or covenants, or other claims,
including intellectual property infringement claims made against those certain parties by third parties. These agreements may limit the
time within which an indemnification claim can be made and the amount of the claim. In addition, we have entered into indemnification
agreements with our officers and directors, and our bylaws contain similar indemnification obligations.

9. Stockholders’ Equity and Stock-Based Compensation

Common Stock

Our certificate of incorporation authorizes shares of stock as follows: 150,000,000 shares of Series 1 common stock, 6,107,494
shares of Series 2 common stock and 10,000,000 shares of preferred stock. The common and preferred stock have a par value of $0.001
per share. As of December 31, 2016 and 2015, 47,855,964 and 51,091,393 shares of Series 1 common stock were outstanding,
respectively. In March 2014, the holders of all 6,107,494 shares of Series 2 common stock outstanding converted such shares into
6,107,494 fully paid and nonassessable shares of Series 1 common stock. As of both December 31, 2016 and 2015, zero shares of Series
2 common stock were outstanding.

Each share of common stock is entitled to one vote at all meetings of stockholders, except each share of Series 2 common stock is
not entitled to vote in connection with the election of the members of our board of directors. The number of authorized shares of
common stock may be increased or decreased (but not below the number of shares thereof then outstanding) by the affirmative vote of
the holders of shares of capital stock of the Company representing a majority of the votes represented by all outstanding shares of
capital stock of the Company entitled to vote. The holders of common stock are also entitled to receive dividends, when, if and as
declared by our board of directors, whenever funds are legally available therefore, subject to the priority rights of any outstanding
preferred stock.

Share Repurchase

In February 2015, our board of directors authorized a share repurchase program. Under the program, we were initially authorized
to repurchase shares of Series 1 common stock for an aggregate purchase price not to exceed $100 million over a period of up to 24
months. In February 2016, our board of directors authorized an additional $50 million under the repurchase program, bringing the total
amount of the program up to $150 million. The repurchase program is authorized through February 2017. During the year ended
December 31, 2016, we repurchased 4,128,011 shares of Series 1 common stock at an aggregate purchase price of $36.8 million, and
during the year ended December 31, 2015, we repurchased 4,323,000 shares of Series 1 common stock at an aggregate purchase price of
$52.8 million.
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Stock-Based Compensation

In July 2013, our board of directors and stockholders approved our 2013 Equity Incentive Plan (the “2013 Plan”) and our 2013
Employee Stock Purchase Plan (the “2013 Purchase Plan”). When the 2013 Plan took effect, all shares available for grant under our
2007 Stock Plan, as amended (the “2007 Plan”), were transferred into the share pool of the 2013 Plan. Subsequent to our initial public
offering, we have not granted, and will not grant in the future, any additional awards under the 2007 Plan. However, the 2007 Plan will
continue to govern the terms and conditions of all outstanding equity awards granted under the 2007 Plan.

In April 2016 in connection with our acquisition of GiftcardZen Inc, our board of directors approved the assumption of
GiftcardZen Inc's existing 2012 Equity Incentive Plan (the "GCZ Plan") in accordance with NASDAQ Rule 5635, which provides that
shares available under certain plans acquired in mergers or other acquisitions may be used for certain post-transaction grants of options
or other equity awards.

2013 Employee Stock Purchase Plan

The rights to purchase common stock granted under the 2013 Purchase Plan are intended to be treated as either (i) purchase rights
granted under an "employee stock purchase plan," as that term is defined in Section 423(b) of the Internal Revenue Code (the "423(b)
Plan"), or (ii) purchase rights granted under an employee stock purchase plan that is not subject to the terms and conditions of
Section 423(b) of the Internal Revenue Code (the "Non-423(b) Plan"). We will retain the discretion to grant purchase rights under either
the 423(b) Plan or the Non-423(b) Plan. Eligible employees may purchase a limited number of shares of common stock at no less than
85% of the fair market value of a share of common stock at prescribed purchase intervals during an offering period. Each offering
period will be comprised of a series of one or more successive and/or overlapping purchase intervals and has a maximum term of 24
months. During 2016, 2015 and 2014, we issued 260,950, 208,252 and 111,402 shares of common stock, respectively, under the 2013
Purchase Plan to our employees. The weighted-average fair value for purchase rights granted in 2016 under the 2013 Purchase Plan was
$3.07 per share.

2013 Equity Incentive Plan

Under our 2013 Plan, the following awards types may be granted: stock options, stock appreciation rights, restricted stock,
restricted stock units, performance shares and units and other cash-based or stock-based awards. To date we have granted stock options,
restricted stock units, performance stock options and performance restricted stock units. Restricted stock units represent rights to receive
shares of our Series 1 common stock at a future date without payment of a purchase price. Holders of restricted stock units have no
voting rights or rights to receive cash dividends unless and until shares of Series 1 common stock are issued in settlement of such
awards. The compensation committee of our board of directors, or a committee appointed by the compensation committee, determines
the term of the option, option price, number of shares for which each option and restricted stock unit is granted, whether restrictions will
be imposed on the shares subject to the option or restricted stock unit, and the vesting period for each option and restricted stock unit.
Awards granted under the 2013 Plan generally vest over four years. The term of each option is no more than ten years from grant date.

GiftcardZen Equity Incentive Plan

Under our GCZ Plan, the following awards types may be granted: stock options, stock appreciation rights, restricted stock,
restricted stock units, performance shares and units and other cash-based or stock-based awards. To date we have granted stock options
and restricted stock units. Restricted stock units represent rights to receive shares of our Series 1 common stock at a future date without
payment of a purchase price. Holders of restricted stock units have no voting rights or rights to receive cash dividends unless and until
shares of Series 1 common stock are issued in settlement of such awards. The compensation committee of our board of directors, or a
committee appointed by the compensation committee, determines the term of the option, option price, number of shares for which each
option and restricted stock unit is granted, whether restrictions will be imposed on the shares subject to the option or restricted stock
unit, and the vesting period for each option and restricted stock unit. Awards granted under the GCZ Plan generally vest over four years.
The term of each option is no more than ten years from grant date.

2007 Stock Plan

Under the 2007 Plan, we granted stock options, including incentive stock options. Our board of directors determined the term of
the option, option price, number of shares for which each option was granted, whether restrictions were imposed on the shares subject to
the option, and the vesting period for each option. Generally, options become 25% vested after one year of service, with the remaining
75% vesting on a pro-rata basis over the remaining three years. The term of each option is ten years from grant date.
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Stock-based compensation expense for all employee share-based payment awards is based upon the grant date fair value. We
recognize compensation costs, net of estimated forfeitures, on a straight-line basis over the requisite service period of the award.
Forfeiture rates are estimated at grant date based on historical experience and adjusted in subsequent periods for differences in actual
forfeitures from our previous estimates. We recorded $26.2 million, $26.9 million and $24.5 million of stock-based compensation
expense for the years ended December 31, 2016, 2015 and 2014, respectively. We include stock-based compensation expense in cost
and expenses consistent with the classification of respective employees’ cash compensation in the consolidated statements of operations.

The fair value of stock options granted during the years ended December 31, 2016, 2015 and 2014 was estimated on the grant date
using the Black-Scholes-Merton option pricing model. Due to our short history as a public company, our expected volatility is based on
a blended rate utilizing our historical volatility and the volatility of comparable publicly traded entities. The expected term represents
the period of time the stock options are expected to be outstanding and is based on the “simplified method”. We used the “simplified
method” due to the lack of sufficient historical exercise data to provide a reasonable basis upon which to otherwise estimate the
expected life of the stock options. The risk-free interest rate assumptions we use are based on observed market interest rates appropriate
for the term of our stock options.

The fair value of our market-based performance stock options granted during the year ended December 31, 2016 was estimated on
the grant date using a Monte Carlo simulation. The Monte Carlo simulation simulates the present value of the potential outcomes of our
future stock prices and the future stock prices of the Russell 2000 Index, or Index, over the requisite performance period. The valuation
is based on the risk-free rate of return, the volatilities of our stock price and the stock price of the Index, and the correlation of our stock
price with the stock price of the Index.

The fair value of our restricted stock units granted during the year ended December 31, 2016 was estimated based on the fair
market value of our stock on the grant date. The fair value of our performance restricted stock units granted during the year ended
December 31, 2016 was estimated based on the fair market value of our stock on the grant date and the number of restricted stock units
we expect to vest based on our estimate of the achievement of the underlying performance conditions.

The weighted-average assumptions for stock options valued using the Black-Scholes-Merton option pricing model are outlined in
the following table:

Year Ended December 31,

2016 2015 2014

Expected volatility 50.29% 50.62% 56.39%
Expected term (in years) 6 6 6
Risk-free rate of return 1.56% 1.76% 1.94%
Expected dividend yield — — —

The weighted-average assumptions for performance awards valued using the Monte Carlo simulation are outlined in the following
table:

Year Ended December
31, 2016

Expected volatility 55.83%
Expected term (in years) 6
Risk-free rate of return 1.74%
Expected dividend yield —
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The following table summarizes the stock option activity of our 2007 Plan and 2013 Plan for the years ended December 31, 2016,
2015 and 2014:

Stock Options
Number of

Options

Weighted-
Average
Exercise

Price

Weighted-
Average

Remaining
Contractual

(Years)

Aggregate
Intrinsic
Value (in

thousands)

Weighted-
Average

Fair Value
(per share)

Outstanding at December 31, 2013 5,694,823 $ 12.45 8.4 $ 94,474 $ 8.03
Granted 863,600 32.46 17.50
Exercised (1,453,809) 8.00 5.31
Forfeited (432,285) 19.36 11.53
Outstanding at December 31, 2014 4,672,329 $ 16.90 7.9 $ 15,799 $ 10.30
Granted 1,300,387 15.12 7.45
Exercised (687,880) 8.53 6.31
Forfeited (1,281,820) 21.99 12.64
Outstanding at December 31, 2015 4,003,016 $ 16.13 7.4 $ 5,625 $ 9.32
Granted 411,752 8.36 4.02
Exercised (49,097) 5.62 3.79
Forfeited (465,794) 19.83 11.03
Outstanding at December 31, 2016 3,899,877 $ 15.01 6.5 $ 5,228 $ 8.62
Vested at December 31, 2016 and
expected to vest 3,674,552 $ 15.08 6.3 $ 5,149
Exercisable at December 31, 2016 2,842,030 $ 14.89 5.9 $ 4,882

The following table summarizes the performance stock option activity of our 2013 Plan for the year ended December 31, 2016:

Performance Stock Options
Number of

Options

Weighted-
Average
Exercise

Price

Weighted-
Average

Remaining
Contractual

(Years)

Aggregate
Intrinsic
Value (in

thousands)

Weighted-
Average

Fair Value
(per share)

Outstanding at December 31, 2015 — $ — — $ — $ —
Granted 146,100 6.73 4.96
Exercised — — —
Forfeited (20,000) 6.53 4.82
Outstanding at December 31, 2016 126,100 $ 6.76 8.0 $ 320 $ 4.98
Vested at December 31, 2016 and expected to
vest 90,643 $ 6.76 8.0 $ 230
Exercisable at December 31, 2016 — $ — — $ —

The aggregate intrinsic value in the tables above represents the total pre-tax intrinsic value that would have been received by the
option holders had all option holders exercised their options on December 31, 2016, 2015 and 2014, respectively. The aggregate
intrinsic value is determined by the fair value of our common stock and the per-share grant price.
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The following table summarizes the restricted stock unit activity of the 2013 Plan and GCZ Plan for the years ended
December 31, 2016, 2015 and 2014:

Restricted Stock Units
Number of

Shares

Weighted-
Average

Remaining
Vesting Term

(Years)

Aggregate
Intrinsic
Value (in

thousands)

Weighted-
Average

Fair Value
(per share)

Outstanding at December 31, 2013 54,079 3.7 $ 1,557 $ 31.86
Granted 1,621,593 30.35
Issued (19,040) 29.80
Cancelled or Expired (107,212) 37.19
Outstanding at December 31, 2014 1,549,420 1.8 $ 22,653 $ 29.94
Granted 2,901,042 14.87
Issued (388,048) 30.25
Cancelled or Expired (940,027) 21.55
Outstanding at December 31, 2015 3,122,387 1.7 $ 30,974 $ 18.42
Granted 2,715,331 9.26
Issued (851,007) 18.87
Cancelled or Expired (820,276) 14.66
Outstanding at December 31, 2016 4,166,435 1.6 $ 38,748 $ 13.08
Outstanding at December 31, 2016 and expected to vest 2,860,440 1.6 $ 26,602

The following table summarizes the performance restricted stock unit activity of the 2013 Plan for the year ended December 31,
2016:

Performance Restricted Stock Units
Number of

Shares

Weighted-
Average

Remaining
Vesting Term

(Years)

Aggregate
Intrinsic
Value (in

thousands)

Weighted-
Average

Fair Value
(per share)

Outstanding at December 31, 2015 — — $ — $ —
Granted 660,000 6.56
Issued — —
Cancelled or Expired (100,000) 6.53
Outstanding at December 31, 2016 560,000 1.3 $ 5,208 $ 6.56
Outstanding at December 31, 2016 and expected to vest 372,251 1.3 $ 3,462

The following table summarizes additional stock option and restricted stock unit values (in thousands):

Year Ended December 31,

2016 2015 2014

Intrinsic value of stock options exercised $ 180 $ 6,119 $ 39,641
Intrinsic value of restricted stock units that vested 6,969 5,552 310
Grant date fair value of stock options exercised 186 4,337 7,720
Grant date fair value of restricted stock units that vested 16,058 11,739 567
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As of December 31, 2016, we had reserved shares of common stock for future issuance as follows (in thousands):

2007 Stock Incentive Plan 1,909
2013 Stock Incentive Plan 10,503
GiftcardZen Equity Incentive Plan 711
2013 Employee Stock Purchase Plan 1,561

14,684

10. Earnings Per Share

The rights of the holders of Series 1 and Series 2 common stock are identical, except with respect to voting. Each share of Series 1
and Series 2 common stock is entitled to one vote per share; however holders of Series 2 common stock are not entitled to vote in
connection with the election of the members of our board of directors. Shares of Series 2 common stock may be converted into shares of
Series 1 common stock at any time at the option of the stockholder. As of December 31, 2016, no shares of Series 2 common stock were
outstanding.

The following table sets forth the computation of basic and diluted earnings per share of common stock (in thousands, except per
share amounts):

Year Ended December 31,

2016 2015 2014

Numerator
Net income $ 1,968 $ 11,848 $ 26,965
Denominator
Weighted average common shares outstanding - basic 48,724 53,076 53,792
Dilutive effect of stock options, restricted stock units, and Employee
Stock Purchase Plan shares 1,100 1,023 1,519
Weighted average common shares outstanding - diluted 49,824 54,099 55,311
Net income per share:

Basic $ 0.04 $ 0.22 $ 0.50
Diluted $ 0.04 $ 0.22 $ 0.49

The following common equivalent shares were excluded from the diluted net income per share calculation, as their inclusion
would have been anti-dilutive (in thousands):

Year Ended December 31,

2016 2015 2014

Stock options 3,369 2,937 1,538
Restricted stock units 1,830 983 839
Employee Stock Purchase Plan shares 50 175 34
Total 5,249 4,095 2,411

11. Fair Value Measurements

Fair value is defined as the exit price, or the amount that would be received to sell an asset or paid to transfer a liability in an
orderly transaction between market participants as of the measurement date. Generally accepted accounting principles set forth a three-
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Assets and liabilities measured at fair value on a recurring basis are summarized below (in thousands):

Fair Value Measurements at December 31, 2016

Level 1 Level 2 Level 3 Total

Assets:
Money market deposit accounts $ 150,147 $ — $ — $ 150,147

Fair Value Measurements at December 31, 2015

Level 1 Level 2 Level 3 Total

Assets:
Money market deposit accounts $ 160,566 $ — $ — $ 160,566
Foreign exchange contract $ — $ 19 $ — $ 19

Money market deposit accounts are reported in our consolidated balance sheets as cash and cash equivalents and derivative
instruments are reported in our consolidated balance sheets as either prepaid assets and other current assets, net or accrued expenses and
other current liabilities.

The fair value of our derivative instruments has been determined using pricing models that take into account the underlying
contract terms, as well as all applicable inputs, such as currency rates. We did not have any foreign exchange derivative instruments
outstanding as of December 31, 2016.

Our other financial instruments consist primarily of accounts receivable, accounts payable, accrued liabilities and notes payable.
The carrying value of these assets and liabilities approximate their respective fair values as of December 31, 2016 and 2015 due to the
short-term maturities, or in the case of our long-term notes payable, based on the variable interest rate feature.

During 2016, we recorded a fair value adjustment to the carrying amount of internally developed software and website
development costs related to certain projects, resulting in $0.8 million of impairment expense. See Note 5, “Property and Equipment,
Net.” Also during 2016, we recorded a fair value adjustment to the identified intangible assets associated with one of our websites,
Bons-de-Reduction.com, resulting in $0.8 million of impairment expense. During 2015, we recorded a fair value adjustment to the
identified intangible assets associated with one of our websites, Bons-de-Reduction.com, resulting in $2.3 million of impairment
expense. See Note 4, “Goodwill and Other Intangible Assets.” During 2014, no significant fair value adjustments were required for
nonfinancial assets and liabilities.

12. Income Taxes

The components of pretax income for the years ended December 31, 2016, 2015 and 2014 were as follows (in thousands):

Year Ended December 31,

2016 2015 2014

Domestic $ 2,605 $ 15,537 $ 37,671
Foreign 4,082 5,318 8,717
Total $ 6,687 $ 20,855 $ 46,388
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The components of the provision for income taxes attributable to continuing operations are as follows (in thousands):

Year Ended December 31,

2016 2015 2014

Current:
Federal $ 1,202 $ 4,666 $ 16,291
State 629 888 1,312
Foreign 3,179 4,302 5,989

Total current 5,010 9,856 23,592
Deferred:

Federal 655 965 (3,090)
State 74 36 (384)
Foreign (1,020) (1,850) (695)

Total deferred (291) (849) (4,169)
Total provision for income taxes $ 4,719 $ 9,007 $ 19,423

Cash paid for taxes, net of refunds, was $5.9 million, $12.3 million and $10.2 million during 2016, 2015 and 2014, respectively.

Our provision for income taxes attributable to continuing operations differs from the expected tax expense amount computed by
applying the statutory federal income tax rate of 35% to income before income taxes as a result of the following (in thousands):

Year Ended December 31,

2016 2015 2014

Tax at U.S. statutory rate $ 2,341 $ 7,299 $ 16,236
State tax provision, net of federal benefit 340 596 882
Stock-based compensation 1,031 1,134 661
Foreign tax rate differential 50 (775) (2,734)
Research and development credits (1,618) (1,607) (2,026)
Tax effects of corporate restructuring 558 825 3,475
Non-deductible expenses 2,281 1,044 1,640
Net increase in valuation allowance 631 525 999
Uncertain tax positions (918) 430 112
Other 23 (464) 178
Income tax provision $ 4,719 $ 9,007 $ 19,423
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Deferred income taxes reflect the net tax effects of temporary differences between the carrying amounts of assets and liabilities
for financial reporting purposes and the amounts used for income tax purposes. Significant components of deferred taxes are as follows
(in thousands):

December 31,

2016 2015

Deferred tax assets:
Reserves and allowances $ 2,900 $ 2,485
Tax carryforwards 3,383 1,524
Accrued expenses 1,597 1,296
Stock-based compensation 10,938 9,044
Deferred rent 1,624 1,277
Other 695 494

Total deferred tax assets 21,137 16,120
Deferred tax liabilities:

Property and equipment (5,946) (4,954)
Intangibles (13,118) (9,475)
Other (262) (357)

Total deferred tax liabilities (19,326) (14,786)
Valuation allowance (2,155) (1,524)
Net deferred tax liability $ (344) $ (190)

In April 2016, we acquired GiftcardZen Inc. See Note 3, “Acquisitions”. A net deferred tax asset of approximately $0.3 million
was recorded primarily related to federal and state net operating loss carryforwards, offset by acquired intangibles.

A valuation allowance is established if, based on the Company’s review of both positive and negative evidence, it is more likely
than not that all or a portion of the deferred tax asset will not be realized. We recorded a valuation allowance of approximately $2.2
million and $1.5 million at December 31, 2016 and 2015, respectively, related to the uncertainty of the utilization of certain state
research and development tax credit carryforwards.

As of December 31, 2016, we had federal and state net operating loss carryforwards of $3.2 million and $2.4 million respectively,
as a result of the GiftcardZen Inc acquisition. These carryforwards expire between 2032 and 2035. We also had state research and
development tax credit carryforwards of $2.3 million that expire between 2033 and 2036 if not utilized. As of December 31, 2016 and
2015, no provision has been made for U.S. income taxes and foreign withholding taxes related to undistributed earnings of our foreign
subsidiaries of approximately $13.9 million and $13.4 million, respectively, as those earnings are considered to be permanently
reinvested outside the United States. As of both December 31, 2016 and 2015, we did not have an unrecognized deferred tax liability
related to undistributed earnings of our foreign subsidiaries, as we have incurred foreign taxes during our 2014 global corporate
restructuring which, if repatriated, would generate foreign tax credits sufficient to reduce additional taxes on repatriated earnings.

The exercise of certain of our stock options results in taxable compensation, which is includable in the taxable income of the
exercising option holder and which we can deduct from our taxable income for federal and state income tax purposes. Such
compensation results from increases in the fair value of our common stock subsequent to the date of grant of the exercised stock
options. Option-related excess tax benefits (tax deduction over cumulative book deduction) are recorded as an increase to additional
paid-in capital, while option-related tax deficiencies (cumulative book deduction over tax deduction) are recorded as a decrease to
additional paid-in capital to the extent of our additional paid-in capital option pool, then to the income tax provision. For the years
ended December 31, 2016 and 2015, we recorded a decrease to additional paid-in capital of $3.8 million and $2.5 million, respectively.
For the year ended December 31, 2014, we recorded an increase to additional paid-in capital of $11.1 million.
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We follow the guidance on accounting for uncertainty in income taxes, which prescribes a recognition threshold and measurement
attribute for the financial statement recognition and measurement of a tax position taken or expected to be taken in a tax return and also
provides guidance on derecognition, classification, interest and penalties, accounting in interim periods, disclosure and transition. The
aggregate changes in the balance of unrecognized tax benefits for the years ended December 31, 2016, 2015 and 2014 were as follows,
excluding interest and penalties (in thousands):

Balance at December 31, 2013 $ 1,230
Increases for tax positions related to the current year 2,269
Increases for tax positions related to prior years 513
Decreases for tax positions related to prior years (73)
Lapses in statutes of limitations (10)

Balance at December 31, 2014 $ 3,929
Increases for tax positions related to the current year 387
Increases for tax positions related to prior years 113
Decreases for tax positions related to prior years (704)
Lapses in statutes of limitations (37)

Balance at December 31, 2015 $ 3,688
Increases for tax positions related to the current year 93
Increases for tax positions related to prior years 190
Decreases for tax positions related to prior years (1,021)
Settlements (121)
Lapses in statutes of limitations (80)

Balance at December 31, 2016 $ 2,749

Included in the balance of unrecognized tax benefits at December 31, 2016 are $0.2 million of unrecognized tax benefits that are
offset against related deferred tax assets for which a valuation allowance exists. If we were to recognize the unrecognized tax benefits,
the benefit would be offset by a change in the valuation allowance and would not have an impact on the effective tax rate.

Our practice is to recognize interest and penalties related to unrecognized tax benefits as a component of income tax expense. In
2016, 2015 and 2014, we recognized interest and penalties of $0.2 million, $0.4 million, and $0.1 million, respectively, within income
tax expense on our consolidated statements of operations. Amounts for interest and penalties accrued are included within the related tax
liability line in the consolidated balances sheets and were $0.7 million and $0.8 million for the years ended December 31, 2016 and
2015, respectively.

We file U.S., state and foreign income tax returns in jurisdictions with varying statutes of limitations. As of December 31, 2016, in
the United States, the tax years 2014 through 2016 remain open to examination in the federal jurisdiction. The Internal Revenue Service
concluded an examination of our U.S. income tax return for the 2013 tax year in the fourth quarter of 2016. Additionally, the tax years
2013 through 2016 remain open to examination in most state jurisdictions and various foreign income tax returns are subject to
examinations for years 2013 through 2016. For uncertain tax positions as of December 31, 2016, we do not anticipate that the total
amounts of unrecognized tax benefits will significantly increase or decrease within the coming year.

As of December 31, 2016, the unamortized tax effects of corporate restructuring transactions of $0.5 million and $1.3 million are
included within “Prepaids and other current assets, net" and “Other assets, net,” respectively, on the consolidated balance sheet. As of
December 31, 2016, the estimated future amortization of the tax effects of corporate restructuring transactions to income tax expense
is $0.5 million for 2017 and $1.3 million, cumulatively, for the years 2018 through 2020. These amounts exclude the benefits, if any, for
tax deductions in other jurisdictions that we may be entitled to as a result of the related corporate restructuring transactions.
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13. Domestic and Foreign Operations

The Company has operations in the U.S. and Europe. Information about these operations is presented below (in thousands):

Year Ended December 31,

2016 2015 2014

Net revenues:
U.S. $ 231,709 $ 195,788 $ 206,865
United Kingdom 33,206 36,358 36,752
Other International 15,506 16,969 21,066

Total net revenues $ 280,421 $ 249,115 $ 264,683

As of December 31,

2016 2015

Identifiable tangible long-lived assets:
U.S. $ 22,517 $ 19,356
United Kingdom 479 617
Other International 1,804 1,409

Total identifiable tangible long-lived assets $ 24,800 $ 21,382

Net revenues attributed to the U.S. and international geographies are based upon the country in which the selling subsidiary of the
Company is located.

Identifiable tangible long-lived assets attributed to the U.S. and international geographies are based upon the country in which the
asset is located or owned.

14. Employee Benefit Plans

401(k) Plan

We have established a tax-qualified employee savings and retirement plan for all employees in the U.S. who satisfy certain
eligibility requirements, including requirements relating to age and length of service. Under our 401(k) plan, employees may elect to
reduce their current compensation by up to the statutory limit, $18,000 in 2016, $18,000 in 2015 and $17,500 in 2014, and have us
contribute the amount of this reduction to the 401(k) plan. We currently match 50% - 100% of each employee's contributions up to a
maximum of 6% of the employee's eligible earnings, but not exceeding $9,275 per employee. Our contributions for the years ended
December 31, 2016, 2015 and 2014 were $1.6 million, $1.3 million and $1.3 million, respectively.

15. Segment Reporting

Our two reportable segments are Core and Gift Card. We added Gift Card as a reportable segment during the second quarter
of 2016 to align with a change in how our CODM evaluates our overall business performance, concurrent with the April 5, 2016
purchase of GiftcardZen Inc, a secondary marketplace for gift cards. Our Gift Card segment consists of our marketplace for gift cards,
and our Core segment consists of all other products and services that are related to our marketplace for digital offers.

Our CODM allocates resources and assesses performance of the business at the reportable segment level based primarily on
net revenues and segment operating income (loss) for both segments and gross profit for our Gift Card segment. Segment operating
income (loss) includes internally allocated costs of our information technology function. We do not allocate stock-based compensation
expense, depreciation and amortization expense, third-party acquisition-related costs or other operating expenses to our segments, and
these expenses are included in the Unallocated column in the reconciliations below. Our performance evaluation does not include
segment assets.
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The following tables present information by reportable operating segment, and a reconciliation of these amounts to our
consolidated statements of operations, for 2016, 2015 and 2014 (in thousands):

Year Ended December 31, 2016

Core Gift Card Unallocated Total

Net revenues $ 236,874 $ 43,547 $ — $ 280,421
Cost of net revenues 18,426 40,922 2,163 61,511

Gross profit 218,448 2,625 (2,163) 218,910
Operating expenses:

Product development 38,123 944 13,216 52,283
Sales and marketing 90,658 1,477 6,074 98,209
General and administrative 26,563 2,033 14,135 42,731
Amortization of purchased intangible assets — — 9,466 9,466
Other operating expenses — — 7,547 7,547

Total operating expenses 155,344 4,454 50,438 210,236
Income from operations $ 63,104 $ (1,829) $ (52,601) $ 8,674

Year Ended December 31, 2015

Core Gift Card Unallocated Total

Net revenues $ 249,115 $ — $ — $ 249,115
Cost of net revenues 17,170 — 2,734 19,904

Gross profit 231,945 — (2,734) 229,211
Operating expenses:

Product development 39,409 — 12,171 51,580
Sales and marketing 91,772 — 7,608 99,380
General and administrative 28,874 — 10,939 39,813
Amortization of purchased intangible assets — — 10,664 10,664
Other operating expenses — — 4,616 4,616

Total operating expenses 160,055 — 45,998 206,053
Income from operations $ 71,890 $ — $ (48,732) $ 23,158

Year Ended December 31, 2014

Core Gift Card Unallocated Total

Net revenues $ 264,683 $ — $ — $ 264,683
Cost of net revenues 16,313 — 2,304 18,617

Gross profit 248,370 — (2,304) 246,066
Operating expenses:

Product development 39,102 — 8,780 47,882
Sales and marketing 83,490 — 6,572 90,062
General and administrative 31,878 — 10,465 42,343
Amortization of purchased intangible assets — — 12,243 12,243
Other operating expenses — — 4,065 4,065

Total operating expenses 154,470 — 42,125 196,595
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The following table presents information about the type of expenses included in the Unallocated column in the
reconciliations above (in thousands):

Year Ended December 31,

2016 2015 2014

Depreciation expense $ 8,680 $ 6,467 $ 3,503
Stock-based compensation expense 26,181 26,894 24,518
Third party acquisition-related costs 727 91 100
Amortization of purchased intangible assets 9,466 10,664 12,243
Other operating expenses 7,547 4,616 4,065

Total Unallocated expenses $ 52,601 $ 48,732 $ 44,429

16. Subsequent Events

In February 2017, our board of directors extended the authorization period for the share repurchase program through February
2018.

17. Selected Quarterly Financial Data (unaudited)

For the Three Months Ended:

March 31,
2015

June 30,
2015

September 30,
2015

December 31,
2015

March 31,
2016

June 30,
2016

September 30,
2016

December 31,
2016

(in thousands, except per share amounts)

Net revenues $ 60,384 $ 53,180 $ 52,412 $ 83,139 $ 54,649 $ 64,250 $ 64,637 $ 96,885
Gross profit 55,038 48,004 47,901 78,268 49,449 49,345 46,396 73,720
Net income (loss) 4,059 (1,591) 343 9,037 (36) (471) 114 2,361
Net income (loss) per
share:

Basic $ 0.08 $ (0.03) $ 0.01 $ 0.17 $ — $ (0.01) $ — $ 0.05
Diluted $ 0.07 $ (0.03) $ 0.01 $ 0.17 $ — $ (0.01) $ — $ 0.05

Weighted-average
number of shares used in
computing net income
(loss) per share:

Basic 54,029 53,482 53,037 51,782 49,188 48,828 48,683 48,202
Diluted 55,035 53,482 53,744 52,406 49,188 48,828 49,867 49,331
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to Section 302 of The Sarbanes-Oxley Act of 2002.

32.1 Certification of Principal Executive Officer Required
Under Rule 13a-14(a) and 15d-14(a) of the Securities
Exchange Act of 1934, as amended, and 18 U.S.C.
§1350 as adopted pursuant to Section 906 of The
Sarbanes-Oxley Act of 2002.

32.2 Certification of Principal Financial Officer Required
under Rule 13a-14(a) and 15d-14(a) of the Securities
Exchange Act of 1934, as amended, and 18 U.S.C.
§1350 as adopted pursuant to Section 906 of The
Sarbanes-Oxley Act of 2002.

101.INS XBRL Instance Document.
101.SCH XBRL Taxonomy Extension Schema.
101.CAL XBRL Taxonomy Extension Calculation Linkbase.
101.LAB XBRL Taxonomy Extension Label Linkbase.
101.PRE XBRL Taxonomy Extension Presentation Linkbase.
101.DEF XBRL Taxonomy Extension Definition Linkbase.

† Management contract,
compensatory plan or
arrangement.
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Exhibit 10.18.1

RETAILMENOT, INC.
2013 EQUITY INCENTIVE PLAN

GLOBAL PERFORMANCE-BASED STOCK OPTION AWARD AGREEMENT

Pursuant to the Grant Notice and this Award Agreement, the Company has granted you a Performance
Option to purchase up to the number of shares of Stock indicated in the Grant Notice at the exercise price indicated
in the Grant Notice. Capitalized terms not defined in this Award Agreement but defined in the RetailMeNot, Inc.
2013 Equity Incentive Plan (as may be amended or restated from time to time, collectively, the “Plan”) shall have
the same definitions as in the Plan.

1. VESTING. Except as otherwise provided in the Plan or this Award Agreement, this Performance
Option will vest and become exercisable as set forth in the Vesting Schedule in the Grant Notice and in accordance
with the terms of Exhibit A.

With respect to the performance-based vesting conditions set forth in the Grant Notice, as soon as
reasonably practicable after the completion of the Performance Period, the Committee shall determine the
attainment level of the Performance Goal (each as set forth in Exhibit A). On the basis of the determination
regarding the level of attainment of the Performance Goal, the number of Performance Options that are eligible
to vest shall be calculated. The Target Award and Maximum Award set forth in the Grant Notice represent,
respectively, the target and maximum number of Performance Options in which you may vest based on
achievement of the Performance Goal at a level corresponding to a Performance Goal Attainment Factor (as
defined in Exhibit A) of 100% and 200%, respectively. To the extent that the Performance Goal is not satisfied at
the Target Award level (as set forth in Exhibit A), the Performance Option will not be eligible to vest. To the extent
that the Performance Goal is satisfied at a level exceeding the Target Award level, up to the Maximum Award may
be eligible to vest, depending on the Performance Goal Attainment Level (as set forth in Exhibit A).

2. EXERCISE OF THIS PERFORMANCE OPTION.

2.1 METHOD OF EXERCISE. You may exercise the vested portion of this Performance Option
at any time prior to the expiration of this Performance Option by delivering a notice of exercise in such form
as may be designated by the Company from time to time, or making the required electronic election with the
Company’s designated broker, and paying the exercise price and any Tax-Related Items (as defined in Section 7
below) to the Company’s stock plan administrator or such other person as the Company may designate, together
with such additional documents as the Company may then require pursuant to the terms of the Plan.

2.2 METHOD OF PAYMENT. Payment of the exercise price may be by cash (or check), or
pursuant to a program developed under Regulation T as promulgated by the Federal Reserve Board which, prior to
the issuance of Stock, results in either the receipt of cash (or check) by the Company or the receipt of irrevocable
instructions to the Company’s designated broker which provides for the payment of the aggregate exercise price
together with any Tax-Related Items to
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the Company, or a combination of the above methods, as the Company may designate from time to time. The cash
method of payment may not be available in every country. The Company may suspend, or eliminate, various forms
of permissible payment from time to time in its sole discretion.

3. RESPONSIBILITY FOR EXERCISE. You are responsible for taking any and all actions as
may be required to exercise this Performance Option in a timely manner and for properly executing any such
documents as may be required for exercise in accordance with such rules and procedures as may be established
from time to time. By accepting this Performance Option you acknowledge that information regarding the
procedures and requirements for the exercise of this Performance Option is available to you on request. The
Company and/or any Participating Company shall have no duty or obligation to notify you of the expiration date
of this Performance Option.

4. EFFECT OF TERMINATION OF SERVICE.

4.1 PERFORMANCE OPTION EXERCISABILITY. Subject to earlier termination of this
Performance Option as otherwise provided herein and unless otherwise provided in the Grant Notice, this
Performance Option shall be exercisable after your termination of Service with the Company or any Participating
Company only during the applicable time period determined in accordance with this Section and thereafter shall
terminate. Further, for purposes of the Performance Option, your Service will be considered terminated as of the
date you cease active Service with the Company or any Participating Company (regardless of the reason for such
termination and whether or not later found to be invalid or in breach of employment laws in the jurisdiction where
you are employed or the terms of your Award Agreement, if any), and unless otherwise expressly provided in this
Award Agreement or determined by the Company in its sole discretion, (a) your right to vest in the Performance
Option under the Plan, if any, will terminate as of such date and will not be extended by any notice period
(e.g., your period of service would not include any contractual notice period or any period of “garden leave”
or similar period mandated under employment laws in the jurisdiction where you are employed or the terms of
your employment agreement, if any); and (b) the period (if any) during which you may exercise the Performance
Option after such termination of your Service will commence on the date you cease active Service and will not be
extended by any notice period mandated under employment laws in the jurisdiction where you are employed or
terms of your employment agreement, if any; the Company shall have the exclusive discretion to determine when
you have ceased active Service for purposes of your Performance Option grant (including whether you may still
be considered to be providing services while on a leave of absence).

(i) Disability. If your Service with the Company or any Participating Company terminates
because of your Disability, this Performance Option, to the extent unexercised and vested on the date on which
your Service terminates, may be exercised by you at any time prior to the expiration of twelve (12) months after
the date on which your Service terminates, but in any event no later than the Option Expiration Date (as defined in
Section 6 below). Performance Options that have not vested as of the date your Service terminates will be forfeited
as of your termination date.

(ii) Death. If your Service with the Company or any Participating Company terminates
because of your death, and your death occurs on or after the first anniversary of the earlier of (i) the Date of Grant
and (ii) your hire date with the Company or any Participating Company, the vesting of this Performance Option at
the Target Award level shall be accelerated
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effective upon your death. In either case, this Performance Option may be exercised by your legal representative
or other person who acquired the right to exercise this Performance Option by reason of your death at any time
prior to the expiration of twelve (12) months after the date of your death, but in any event no later than the Option
Expiration Date.

(iii) Involuntary Termination for Cause. If your Service with the Company or any
Participating Company terminates due to an involuntary termination for Cause (as defined in the Plan), the
Performance Option, whether vested or unvested, will immediately terminate upon such termination.

(iv) Other Termination of Service. Except as otherwise provided in Section 4.1(i)
through (iii), if your Service with the Company or any Participating Company terminates for any reason then, to
the extent unexercised and vested on the date on which your Service terminates, this Performance Option may
be exercised by you at any time prior to the expiration of three (3) months after the date on which your Service
terminates, but in any event no later than the Performance Option Expiration Date. Performance Options that have
not vested as of the date your Service terminates will be forfeited as of your termination date.

5. CHANGE IN CONTROL.

(a) In the event of a Change in Control after the end of the Performance Period but prior to the
Vesting Date set forth in Section 2 of Exhibit A, the level of attainment of the Performance Goal will be determined
by the Committee in the manner set forth in Exhibit A. If such Change in Control occurs prior to the end of
the Performance Period, the Performance Period will end on a date prior to the Change in Control selected by
the Committee and the “Ending Price” for purposes of calculating the Company’s TSR shall be equal to the Fair
Market Value of a share of Stock on the last day of the truncated Performance Period.

(b) The number of Performance Options that are determined eligible to vest in accordance with
Section 5(a) above will convert to a time-based Option and (i) will vest and be exercisable in the manner
determined under the terms of the Change in Control, subject to your remaining employed through the Vesting
Date and (ii) should your employment agreement provide for acceleration of the vesting of your equity grants upon
the occurrence of a Change in Control, the aforementioned time-based Option will accelerate and vest on the date
of the Change in Control as set forth in your employment agreement.

(c) Notwithstanding Section 5(b) above, should your employment agreement provide for
acceleration of the vesting of your equity grants in the event that your employment is terminated within 60 (sixty)
days prior to or 12 (twelve) months after the effective date of a Change in Control (as defined in the Plan if not
defined in your employment agreement) and such termination is (i) by the Company, a Participating Company or
an Acquiror other than for Cause or (ii) due to your resignation for Good Reason (as defined in your employment
agreement), the aforementioned time-based Performance Options will accelerate and fully vest on the later of the
date of your termination date or the Change in Control.
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6. TERM OF THIS PERFORMANCE OPTION. The term of this Performance Option commences on
the Date of Grant (as specified in the Grant Notice) and expires and shall no longer be exercisable upon the earliest
of:

(a) the Expiration Date indicated in the Grant Notice;

(b) the tenth (10th) anniversary of the Date of Grant; or

(c) the last day for exercising this Performance Option following termination of your Service as
described in Section 4.1 (the “Option Expiration Date”).

As an administrative matter, the vested portion of this Performance Option may be exercised only until
the close of the Nasdaq Global Select Market on the applicable date indicated in this Section 6 or, if such date is
not a trading day on the Nasdaq Global Select Market, the last trading day before such date. Any later attempt to
exercise this Performance Option will not be honored.

7. TAX WITHHOLDING. You acknowledge that, regardless of any action taken by the Company or,
if different, the Participating Company that employs you (the “Employer”) the ultimate liability for all income
tax, social insurance, payroll tax, fringe benefits tax, payment on account or other tax-related items related to
your participation in the Plan and legally applicable to you or deemed by the Company or the Employer in their
discretion to be an appropriate charge to you even if legally applicable to the Company or the Employer (“Tax-
Related Items”), is and remains your responsibility and may exceed the amount actually withheld by the Company
or the Employer. You further acknowledge that the Company and/or the Employer (a) make no representations or
undertakings regarding the treatment of any Tax-Related Items in connection with any aspect of the Performance
Option, including, but not limited to, the grant, vesting or exercise of the Performance Option, the subsequent sale
of shares of Stock acquired pursuant to such exercise and the receipt of any dividends; and (b) do not commit to
and are under no obligation to structure the terms of the grant or any aspect of the Performance Option to reduce or
eliminate your liability for Tax-Related Items or achieve any particular tax result. Further, if you are subject to Tax-
Related Items in more than one jurisdiction between the Date of Grant and the date of any relevant taxable or tax
withholding event, as applicable, you acknowledge that the Company and/or the Employer (or former employer,
as applicable) may be required to withhold or account for Tax-Related Items in more than one jurisdiction.

Prior to the relevant taxable or tax withholding event, as applicable, you agree to make adequate
arrangements satisfactory to the Company and/or the Employer to satisfy all Tax-Related Items.

In this regard, you authorize the Company and/or the Employer, or their respective agents, at their
discretion, to satisfy the obligations with regard to all Tax-Related Items by withholding from proceeds of the sale
of shares of Stock acquired at exercise of the Performance Option either through a voluntary sale or through a
mandatory sale arranged by the Company (on your behalf pursuant to this authorization) without further consent.

The Company may withhold or account for Tax-Related Items by considering the maximum applicable
rates, in which case you will receive a refund of any over-withheld amount in cash and will have no entitlement to
the Stock equivalent.

4

Copyright © 2013 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


Finally, you agree to pay to the Company or the Employer, including through withholding from your wages
or other cash compensation paid to you by the Company and/or the Employer, any amount of Tax-Related Items
that the Company or the Employer may be required to withhold or account for as a result of your participation in
the Plan that cannot be satisfied by the means previously described. The Company may refuse to issue or deliver
the shares or the proceeds of the sale of shares of Stock, if you fail to comply with your obligations in connection
with the Tax-Related Items.

8. SECURITIES LAW COMPLIANCE. Notwithstanding anything to the contrary contained herein, no
shares of Stock will be issued to you upon exercise of this Performance Option unless the Stock is then registered
under the Securities Act or, if such Stock is not then so registered, the Company has determined that such exercise
and issuance would be exempt from the registration requirements of the Securities Act. Further, Performance
Options may not be exercised and shares of Stock may not be issued if such acts would constitute a violation of
any applicable foreign securities laws or other applicable regulations. By accepting this Performance Option, you
agree not to sell any of the shares of Stock received upon exercise of this Performance Option at a time when
applicable laws or Company policies including, without limitation, the Insider Trading Policy (which is referred to
as the Trading Compliance Policy in the Plan), prohibit a sale.

9. TRANSFERABILITY. The Performance Option shall not be transferable in any manner (including
without limitation, sale, alienation, anticipation, pledge, encumbrance, or assignment) other than, (a) transfer by
will or by the laws of descent and distribution or (b) transfer by written designation of a beneficiary, in a form
acceptable to the Company, with such designation taking effect upon your death; provided however, that, if you are
employed outside the United States, you are not permitted to designate a beneficiary under this Award Agreement.
All rights with respect to your Performance Option shall be exercisable during your lifetime only by you or your
guardian or legal representative.

10. PERFORMANCE OPTION NOT A SERVICE CONTRACT.

10.1 This Performance Option is not an employment or service contract and nothing in this Award
Agreement, the Grant Notice or the Plan shall be deemed to create in any way whatsoever any obligation on your
part to continue in the service of the Company or (if different) the Employer, or of the Company or the Employer to
continue your service with the Company or the Employer, as applicable. In addition, nothing in this Performance
Option shall obligate the Company or any Participating Company, the Company’s stockholders, Board, Officers or
Employees to continue any relationship which you might have as a Director or Consultant for the Company or any
Participating Company, as applicable, nor interfere with the ability of a Participating Company to terminate your
employment or service relationship (if any).

10.2 The Company has the right to reorganize, sell, spin-out or otherwise restructure one or more
of its business units, Subsidiary Corporations, or Affiliates at any time or from time to time, as it deems appropriate
(a “Reorganization”). Such a Reorganization could result in the termination of your Service, or the termination
of Subsidiary Corporation or Affiliate status of the Employer, and the loss of benefits available to you under this
Award Agreement, including but not limited to, the termination of the right to continue vesting in this Performance
Option. This Award Agreement, the Plan, the transactions contemplated hereunder and the vesting schedule set
forth herein or any covenant of good faith and fair dealing that may be found implicit
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in any of them do not constitute an express or implied promise of continued engagement as an Employee for the
term of this Award Agreement, for any period, or at all, and shall not interfere in any way with the Company’s
right to conduct a Reorganization.

11. Restriction on Exercise for Non-Exempt Employees. If you are an Employee eligible for overtime
compensation under the Fair Labor Standards Act of 1938, as amended (that is, a “Non-Exempt Employee”), and
except as otherwise provided in the Plan, you may not exercise your Performance Option until you have completed
at least six (6) months of Service measured from the Date of Grant, even if you have already been an Employee
for more than six (6) months. Consistent with the provisions of the Worker Economic Opportunity Act, you may
exercise your Performance Option as to any vested portion prior to such six (6) month anniversary in the case of
(i) your death or disability, (ii) a Change in Control or (iii) your termination of Service on your “retirement” (as
defined in the Company’s 401(k) Plan).

12. RESTRICTIVE LEGEND. Stock issued pursuant to the exercise and/or settlement of your
Performance Option may be subject to such restrictions upon the sale, pledge or other transfer of the Stock as the
Company and the Company’s counsel deem necessary under applicable law or pursuant to this Award Agreement.

13. REPRESENTATIONS, WARRANTIES, COVENANTS, AND ACKNOWLEDGMENTS. You
hereby agree that in the event the Company and the Company’s counsel deem it necessary or advisable in the
exercise of their discretion, the issuance of the shares of Stock upon exercise of this Performance Option may be
conditioned upon you making certain representations, warranties, and acknowledgments relating to compliance
with applicable securities laws.

14. CODE SECTION 409A. For U.S. taxpayers, it is the intent that this Performance Option as set forth
in this Award Agreement shall qualify for exemption from or comply with the requirements of Section 409A of
the Code, and any ambiguities herein will be interpreted to so qualify or comply. The Company reserves the right,
to the extent the Company deems necessary or advisable in its sole discretion, to unilaterally amend or modify
this Award Agreement as may be necessary to ensure that all payments provided for under this Award Agreement
are made in a manner that qualifies for exemption from or complies with Section 409A of the Code; provided,
however, that the Company makes no representation that the issuance of shares of Stock upon exercise of this
Performance Option provided for under this Award Agreement will be exempt from or comply with Section 409A
of the Code and makes no undertaking to preclude Section 409A from applying to the issuance of shares of Stock
upon exercise of this Performance Option provided for under this Award Agreement. The Company will have no
liability to you or any other party if this Performance Option, the delivery of shares of Stock upon exercise of this
Performance Option or other payment hereunder that is intended to be exempt from, or compliant with, Section
409A of the Code , is not so exempt or compliant or for any action taken by the Company with respect thereto.

15. NOTICES. Any notices provided for in this Award Agreement, the Grant Notice or the Plan shall
be given in writing (including electronically) and shall be deemed effectively given upon receipt or, in the case
of notices delivered via post by the Company to you, five (5) days after deposit in the mail, postage prepaid,
addressed to you at the last address you provided to the Company.
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16. DATA PRIVACY. You hereby explicitly and unambiguously consent to the collection, use and
transfer, in electronic or other form, of your personal data as described in this Award Agreement, the Grant
Notice and any other Performance Option grant materials by and among, as necessary and applicable,
the Participating Companies, for the exclusive purpose of implementing, administering and managing your
participation in the Plan. If there is a conflict between this Section 16 and the Company’s existing policies
and/or data protection charters, the terms of this Section 16 will prevail with respect to issues related to this
Performance Option and the Plan.

You understand that the Company and/or the Employer may hold certain personal information about
you, including, but not limited to, your name, home address and telephone number, date of birth, social
security or insurance number or other identification number, salary, nationality, and any shares of stock or
directorships held in the Company, and details of this Performance Option or any other entitlement to shares
of Stock, canceled, exercised, vested, unvested or outstanding in your favor, for the purpose of implementing,
administering and managing the Plan (collectively, “Data”).

You understand that Data will be transferred to Fidelity Stock Plan Services or such other stock plan
service provider as may be selected by the Company in the future, which is assisting the Company with the
implementation, administration and management of the Plan. You understand that the recipients of Data may
be located in the United States or elsewhere, and that the recipients’ country (e.g., the United States) may
have different data privacy laws and protections than your country. If you are employed outside the United
States, you understand that you may request a list with the names and addresses of any potential recipients
of Data by contacting the Company’s Stock Administration department. You authorize the Company, Fidelity
Stock Plan Services and any other possible recipients that may assist the Company (presently or in the future)
with implementing, administering and managing the Plan to receive, possess, use, retain and transfer Data, in
electronic or other form, for the sole purpose of implementing, administering and managing your participation
in the Plan. You understand that Data will be held only as long as is necessary to implement, administer and
manage your participation in the Plan. If you are employed outside the United States, you understand that
you may, at any time, view Data, request additional information about the storage and processing of Data,
require any necessary amendments to Data or refuse or withdraw the consents herein, in any case without
cost, by contacting in writing your local human resources representative. Further, you understand that you are
providing the consents herein on a purely voluntary basis. If you do not consent, or if you later seek to revoke
your consent, your Service status and career will not be adversely affected; the only adverse consequence of
refusing or withdrawing your consent is that the Company would not be able to grant Performance Options or
other equity awards to you or administer or maintain such awards. Therefore, you understand that refusing or
withdrawing your consent may affect your ability to participate in the Plan.

For more information on the consequences of your refusal to consent or withdrawal of consent, you
understand that you may contact your local human resources representative.
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17. NATURE OF GRANT. In accepting this Performance Option, you acknowledge and agree that:

17.1 the Plan is established voluntarily by the Company, it is discretionary in nature and it may be
modified, amended, suspended or terminated by the Company at any time, (subject to any limitations set forth in
the Plan);

17.2 the award of this Performance Option is voluntary and occasional and does not create any
contractual or other right to receive future awards of Performance Options, or benefits in lieu of Performance
Options, even if Performance Options or other Awards have been awarded in the past;

17.3 all decisions with respect to future Awards, if any, will be at the sole discretion of the
Company;

17.4 your participation in the Plan is voluntary;

17.5 this Performance Option and the shares of Stock subject to this Performance Option are not
intended to replace any pension rights or compensation;

17.6 this Performance Option and any shares of Stock acquired under the Plan and the income
and value of same, are not part of normal or expected compensation for purposes of calculating any severance,
resignation, termination, redundancy, dismissal, end-of-service payments, bonuses, long-service awards, pension
or retirement or welfare benefits or similar payments;

17.7 the future value of the underlying shares of Stock is unknown, indeterminable and cannot be
predicted with certainty;

17.8 if the underlying shares of Stock do not increase in value, this Performance Option will have
no value;

17.9 if you exercise this Performance Option and acquire shares of Stock, the value of such shares
of Stock may increase or decrease in value, even below the exercise price;

17.10 no claim or entitlement to compensation or damages shall arise from forfeiture of this
Performance Option resulting from termination of your Service (for any reason whatsoever and whether or not in
breach of local labor laws or later found invalid), and in consideration of the grant of this Performance Option
to which you are otherwise not entitled, you irrevocably agree never to institute any claim against the Company,
any Participating Company or the Employer, waive your ability, if any, to bring any such claim, and release the
Company, any Participating Company and the Employer from any such claim; if, notwithstanding the foregoing,
any such claim is allowed by a court of competent jurisdiction, then, by participating in the Plan, you shall be
deemed irrevocably to have agreed not to pursue such claim and agree to execute any and all documents necessary
to request dismissal or withdrawal of such claim;

17.11 this Performance Option and the benefits evidenced by this Award Agreement do not create
any entitlement, not otherwise specifically provided for in the Plan or provided by the Company in its discretion,
to have this Performance Option or any such benefits transferred to, or
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assumed by, another company, nor to be exchanged, cashed out or substituted for, in connection with any corporate
transaction affecting the Company’s Stock; and

17.12 if you are employed or providing services outside the United States, (i) notwithstanding
subsection 17.6 hereof, the Performance Option and the shares of Stock subject to the Performance Option are not
part of normal or expected compensation or salary for any purpose; and (ii) neither the Company, the Employer
nor any Participating Company is liable for any foreign exchange fluctuation between your local currency and the
United States Dollar that may affect the value of this Performance Option or of any amounts due to you pursuant
to the exercise of this Performance Option or the subsequent sale of any shares of Stock acquired upon exercise.

18. NO ADVICE REGARDING GRANT. The Company is not providing any tax, legal or financial
advice, nor is the Company making any recommendations regarding your participation in the Plan, or your
acquisition or sale of the underlying shares of Stock. You are hereby advised to consult with your own personal
tax, legal and financial advisors regarding your participation in the Plan before taking any action related to the
Plan.

19. IMPOSITION OF OTHER REQUIREMENTS. The Company reserves the right to impose other
requirements on your participation in the Plan, on this Performance Option, and on any shares of Stock acquired
under the Plan, to the extent the Company determines it is necessary or advisable in order to comply with local
law or facilitate the administration of the Plan, and to require you to sign any additional Award Agreements or
undertakings that may be necessary to accomplish the foregoing.

20. GOVERNING PLAN DOCUMENT. This Performance Option is subject to this Award Agreement,
the Grant Notice and all the provisions of the Plan, the provisions of which are hereby made a part of this Award
Agreement, and is further subject to all interpretations, amendments, rules and regulations which may from time
to time be promulgated and adopted pursuant to the Plan. In the event of any conflict between the provisions of
this Award Agreement, the Grant Notice and those of the Plan, the provisions of the Plan shall control.

21. GOVERNING LAW AND VENUE. This Performance Option and the provisions of this Award
Agreement are governed by, and subject to, the laws of the State of Texas, without regard to the conflict of law
provisions. For purposes of any action, lawsuit or other proceedings brought to enforce this Award Agreement,
relating to it, or arising from it, the parties hereby submit to and consent to the sole and exclusive jurisdiction of
the courts of Travis County, Texas, or the federal courts for the United States for the Western District of Texas, and
no other courts, where this grant is made and/or to be performed.

22. LANGUAGE. If you have received this Award Agreement or any other document related to the Plan
translated into a language other than English and if the meaning of the translated version is different than the
English version, the English version will control.

23. SEVERABILITY. If any provision of this Award Agreement is held to be unenforceable for any
reason, it shall be adjusted rather than voided, if possible, in order to achieve the intent of the parties to the extent
possible. In any event, all other provisions of this Award Agreement shall be deemed valid and enforceable to the
full extent possible.
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24. ELECTRONIC DELIVERY AND ACCEPTANCE. Notwithstanding Section 15, the Company
may, in its sole discretion, decide to deliver any documents related to current or future participation in the Plan by
electronic means. You hereby consent to receive such documents by electronic delivery and agree to participate
in the Plan through an on-line or electronic system established and maintained by the Company or a third party
designated by the Company.

25. ADDENDUM. Notwithstanding any provisions in this Award Agreement, this Performance Option
shall be subject to any special terms and conditions set forth in any Addendum to this Award Agreement for
your country. Moreover, if you relocate to one of the countries included in the Addendum, the special terms and
conditions for such country will apply to you, to the extent the Company determines that the application of such
terms and conditions is necessary or advisable in order to comply with local law or facilitate the administration of
the Plan. The Addendum constitutes part of this Award Agreement.

26. RECOUPMENT. The Performance Option (and any compensation paid or Stock issued upon
exercise of the Performance Option) is subject to recoupment in accordance with the Dodd–Frank Wall Street
Reform and Consumer Protection Act and any implementing regulations thereunder, any clawback policy adopted
by the Company and any compensation recovery policy otherwise required by applicable law. No recovery of
compensation under such a clawback policy will be an event giving rise to a right to voluntarily terminate
employment upon a “resignation for good reason,” or for a “constructive termination” or any similar term under
any plan of or agreement with the Company.

27. WAIVER. The waiver by the Company with respect to your (or any other Participant’s) compliance
of any provision of this Award Agreement shall not operate or be construed as a waiver of any other provision of
this Award Agreement, or of any subsequent breach by such party of a provision of this Award Agreement.
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EXHIBIT A
PERFORMANCE AND SERVICE-BASED VESTING CONDITIONS

1. PERFORMANCE CONDITIONS. The Performance Option shall vest and become exercisable based on the
extent to which (a) the Performance Goal is attained in the Performance Period in accordance with the table
and the definitions set forth below, and (b) you are in active Service from the Date of Grant through the Vesting
Date set forth in Section 2 of this Exhibit A, except as otherwise may be set forth in the Award Agreement.

2. SERVICE CONDITIONS. 100% of the Eligible Performance Options shall vest and become exercisable on
April 30, 2018 and for which the Committee has determined the level of attainment of the Performance Goal
(the "Vesting Date").

Performance Goal Performance
Period

Performance Goal
Attainment Level*

Performance Goal
Attainment Factor*

Less than 0.5% 0%
0.5% 100%
1% 102.5%
2% 105%
3% 107.5%
4% 110%
5% 112.5%
6% 115%
7% 117.5%
8% 120%
9% 122.5%
10% 125%
11% 127.5%
12% 130%
13% 132.5%
14% 135%
15% 137.5%
16% 140%
17% 142.5%
18% 145.0%
19% 147.5%
20% 150%
21% 152.5%
22% 155%
23% 157.5%
24% 160%

Relative TSR (as
defined below)

4/1/2016 - 3/31/
2018

25% 162.5%
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Performance Goal Performance
Period

Performance Goal
Attainment Level*

Performance Goal
Attainment Factor*

26% 165%
27% 167.5%
28% 170%
29% 172.5%
30% 175%
31% 177.5%
32% 180%
33% 182.5%
34% 185%
35% 187.5%
36% 190%
37% 192.5%
38% 195%
39% 197.5%
40% 200%

*As set forth in the table above, for every one whole percentage point that the Relative TSR is a positive number
between 1% and the maximum Performance Goal Attainment Level of 40%, an additional number of Performance
Options equal to 2.5% of the Target Award will become Eligible Performance Options.

3. CERTAIN DEFINITIONS. Whenever used herein, including in the table above, the following terms shall
have the meanings set forth below:

a. "BEGINNING STOCK PRICE" means the average of the closing prices of the Stock or the shares of the
stock of the companies comprising the Benchmark, as applicable, for the ninety (90) calendar days ending
on the trading date immediately preceding the first day of the Performance Period.

b. "BENCHMARK" means the Russell 2000 Index or any successor index that may be selected by the
Committee.

c. "ELIGIBLE PERFORMANCE OPTIONS" means a number of Performance Options equal to the
product of (a) the Target Award multiplied by (b) the Performance Goal Attainment Factor, rounded
down to the nearest whole Performance Option, and which represent the number of Performance Options
that become eligible to vest based on your continued Service through the Vesting Date set forth in
Section 2 of this Exhibit A. Where attainment of the Performance Goal is at a level that is between the
Performance Goal Attainment Levels specified in the table above, the Eligible Performance Options will
be determined based on a straight-line interpolation of the Performance Goal Attainment Factor between
the two Performance Goal Attainment Levels, rounded to the nearest 0.1%.
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d. "ENDING STOCK PRICE" means the average of the closing price of the Stock or the shares of the stock
of the companies comprising the Benchmark, as applicable, for the last ninety (90) calendar days up to and
including the last day of the Performance Period.

e. "PERFORMANCE GOAL" means Relative TSR, as defined below.

f. "PERFORMANCE GOAL ATTAINMENT FACTOR" means the percentage set forth in the table above
representing the multiplier that is applied to the Target Award to determine the number of Performance
Options that become Eligible Performance Options based on the corresponding Performance Goal
Attainment Level.

g. "PERFORMANCE GOAL ATTAINMENT LEVEL" means the percentage point amount set forth in
the table above representing the attainment level of the Performance Goal.

h. "PERFORMANCE PERIOD" means the fiscal period(s) set forth in the table above, at the end of which
attainment of the Performance Goal will be assessed in order to determine whether and to what extent the
Performance Options subject to the Performance Period will become Eligible Performance Options.

i. "RELATIVE TSR" means the Company’s TSR minus the Benchmark’s TSR during the Performance
Period.

j. "TARGET AWARD" means the target number of Performance Options, as identified in the Grant Notice,
in which you shall be eligible to vest based on achievement of the Performance Goal at a Performance Goal
Attainment Level which corresponds to a Performance Goal Attainment Factor of 100%.

k. "TSR" means total shareholder return which is calculated by the quotient of (i) the Ending Stock Price
minus the Beginning Stock Price during the Performance Period, divided by (ii) the Beginning Stock Price.
The stock prices reflected in the calculation of TSR shall be adjusted to reflect stock splits during the
Performance Period.
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RETAILMENOT, INC.
2013 EQUITY INCENTIVE PLAN

GLOBAL STOCK OPTION AWARD AGREEMENT

COUNTRY ADDENDUM

The additional terms and conditions set forth below are specifically incorporated into the Global Stock Option
Award Agreement. These terms and conditions govern the Option granted to you under the Plan if you are
working in one of the countries listed below. If you are a citizen or a resident of a country other than the one
in which you are currently working or move to another country after the Date of Grant, the Company shall, in
its discretion, determine to what extent the terms and conditions contained herein shall be applicable to you.
Due to the complexities of legal, regulatory and tax issues, you are advised to seek appropriate professional
advice as to how the relevant laws in your country may apply to your individual situation, or if you have any
questions regarding the terms and conditions contained herein. Certain capitalized terms used but not defined in
this Addendum have the meanings set forth in the Plan, the Grant Notice and/or the Award Agreement.

ALL NON-U.S. JURISDICTIONS

Definition of Disability
If you are on the payroll of a Participating Company outside of the United States, for purposes of the Award
Agreement the following provision shall replace the definition of “Disability” set forth in the Plan:

“Disability” shall mean your inability to engage in any substantial gainful activity by reason of any medically
determinable physical or mental impairment which can be expected to result in death or which has lasted or can
be expected to last for a continuous period of not less than twelve (12) months. The Company shall have sole
discretion to decide whether you have presented sufficient proof that you have a Disability as defined herein.

ARGENTINA

Securities Law Legend
You understand that neither the grant of this Option nor the purchase of Stock constitute a public offering as
defined by the Law 17,811, or any other Argentine law. The offering of this Option is a private placement. As such,
the offering is not subject to the supervision of any Argentine governmental authority.

Exchange Control Acknowledgment
You acknowledge that it is your responsibility to comply with any and all Argentine currency exchange
restrictions, approvals and reporting requirements in connection with the Option including, without limitation,
your exercise of the Option, your receipt of proceeds from the sale of Stock acquired upon exercise and remittance
of such proceeds into Argentina.
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AUSTRALIA

Restriction on Exercise
By accepting this Option, you acknowledge and agree that for each vesting date set forth in your Grant Notice, if
the value of the Company’s Stock per share is equal to or less than the exercise price of the Option (i.e., the Option
is “underwater” on the vesting date), you will not be permitted to exercise the Option. Each portion of your Option
that vests on a particular vesting date may only be exercised starting on the Nasdaq Global Select Market trading
day following that vesting date on which the Fair Market Value per share of Stock has exceeded the exercise price
for a period of ten (10) consecutive trading days. Furthermore, notwithstanding the Option Expiration Date set
forth in the Award Agreement, this Option shall automatically expire in the event that the Option has not become
exercisable pursuant to the preceding sentence within six (6) years and 11 (eleven) months following the Date of
Grant. For the avoidance of doubt, this entire provision applies equally to any unvested Options held by you if
you transfer to Australia after the grant of the Option, unless otherwise determined by the Company in its sole
discretion.

Securities Law Acknowledgment
If you acquire Stock pursuant to the exercise of the Option and you offer the shares of Stock for sale to a person
or entity resident in Australia, the offer may be subject to disclosure requirements under Australian law. You
acknowledge that you should obtain legal advice on disclosure obligations prior to making any such offer.

BRAZIL

Compliance and Nature of Award Acknowledgement
By accepting this Option, you agree to comply with all applicable Brazilian laws and pay any and all applicable
taxes associated with the exercise of the Option and the sale of the Stock obtained pursuant to the exercise of the
Option. You further agree that, for all legal purposes, (a) the benefits provided under the Plan are the result of
commercial transactions unrelated to your employment; (b) the Plan is not a part of the terms and conditions of
your employment; and (c) the income from the Option, if any, is not part of your remuneration from employment.

CANADA

Method of Payment
This provision supplements Section 2.2 of the Award Agreement:

For Canadian tax law reasons, you are prohibited from exercising the Option by means of a Stock Tender Exercise
and from tendering shares of the Company’s Stock to pay any Tax-Related Items in connection with this Option.

Repurchase of Stock
The Company waives any right it may have to repurchase any Stock you acquire through exercise of your Options
until such Stock has been held by you for a minimum of two years from the date of the exercise of this Option.
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Termination of Service
The following provision replaces Section 4.1 of the Award Agreement:

Subject to earlier termination of this Option as otherwise provided herein and unless otherwise provided in
the Grant Notice, this Option shall be exercisable after your termination of Service with the Company or any
Participating Company only during the applicable time period determined in accordance with this Section and
thereafter shall terminate. Further, for purposes of the Option, your Service will be considered terminated as of
(a) the date that you cease active Service, or, at the discretion of the Company, (b) the date upon which you
receive written notice of termination from the Employer, if earlier than (a), in each case regardless of any notice
period or period of pay in lieu of such notice required under local law (including, but not limited to statutory law,
regulatory law and/or common law); the Company shall have the exclusive discretion to determine when you are
no longer actively providing Service for purposes of the Option (including whether you may still be considered to
be providing Service while on a leave of absence).

Securities Law Legend
You are permitted to sell shares of Stock acquired through the Plan through the Company’s designated broker, if
any, provided the resale of Stock acquired under the Plan takes place outside of Canada through the facilities of a
stock exchange on which the shares are listed.

The following provisions apply to you if you are resident in Quebec:

Language Consent
The parties acknowledge that it is their express wish that this Award Agreement, as well as all documents, notices
and legal proceeds entered into, given or instituted pursuant hereto or relating directly or indirectly hereto, be
provided to them in English.

Les parties reconnaissent avoir exigé la rédaction en anglais de cette convention, ainsi que de tous documents
exécutés, avis donnés et procédures judiciaries intentées, directement ou indirectement, relativement à ou suite à
la présente convention.

Data Privacy Consent
This provision supplements Section 15 of the Award Agreement:

You hereby authorize the Company and the Company’s representatives to discuss with and obtain all relevant
information from all personnel, professional or not, involved in the administration and operation of the Plan. You
further authorize the Company, the Employer and any Participating Company to disclose and discuss the Plan
with their advisors. You further authorize the Company, the Employer and Participating Company to record such
information and to keep such information in your employee file.

CHILE

Securities Law Legend
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Neither the Company, Options nor the shares of Stock issued upon exercise of the Options are registered with the
Chilean Registry of Securities or under the control of the Chilean Superintendence of Securities.

CHINA

Method of Exercise
This provision supplements Section 2.2 of the Award Agreement:

Due to regulatory requirements and notwithstanding any terms or conditions of the Plan to the contrary, you will
be restricted to the cashless sell-all method of exercise with respect to the Option. To complete a cashless sell-all
exercise, you understand that you should instruct the Company’s designated broker to: (a) sell all of the shares
of Stock issued upon exercise; (b) use the proceeds to pay the exercise price, brokerage fees and any applicable
Tax-Related Items; and (c) remit the balance in cash to you. In the event of changes in regulatory requirements,
the Company reserves the right to eliminate the cashless sell-all method of exercise requirement and, in its sole
discretion, to permit cash exercise or cashless sell-to-cover exercise.

The following provisions govern your participation in the Plan if you are a national of the People’s Republic of
China (“PRC”) and resident in mainland China. Notwithstanding the foregoing, the Company reserves the right
to apply any or all of the foregoing provisions to individuals who are not PRC nationals to the extent it determines
such is necessary or advisable:

Exercisability of Option
Notwithstanding any provision of the Plan or the Award Agreement, this Option may not be exercised until
such time as all necessary exchange control and other approvals from the PRC State Administration of Foreign
Exchange or its local counterpart (“SAFE”) have been received under applicable exchange control rules for
Options granted under the Plan. Once SAFE approval has been received and provided you are then providing
Service, you will receive vesting credit for that portion of the Option that would have vested prior to obtaining
SAFE approval, if applicable, and the remaining portion of the Option will vest in accordance with the vesting
schedule in the Grant Notice. If the Option Expiration Date occurs prior to the receipt of SAFE approval, your
Option will be forfeited.

Further, notwithstanding any terms or conditions of the Plan or the Award Agreement to the contrary, you
understand and agree that upon termination of your Service with the Company (including its Participating
Companies) for any reason whatsoever, you (or, in the event of your death, your legal representative) will be
permitted to exercise any unexercised Options for the shorter of the post-termination exercise period (if any) set
forth in the Award Agreement and six (6) months following the termination of your Service, or within any other
timeframe as may be required or permitted by SAFE or by the Company, but in any event no later than the Option
Expiration Date. Any unexercised portion of this Option shall immediately expire after this time.

Exchange Control Restrictions
You understand and agree that, pursuant to local exchange control requirements, you will be required to repatriate
the cash proceeds from the cashless sell-all exercise of your Options to China. You
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understand that, under local law, such repatriation of your cash proceeds will need to be effected through a special
exchange control account established by a Participating Company in China and you hereby consent and agree that
any proceeds from the sale of any shares of Stock you acquire may be transferred to such special account prior to
being delivered to you. Proceeds may be paid in U.S. dollars or local currency, at the Company’s discretion. If the
proceeds are paid in U.S. dollars, you understand that you may be required to set up a U.S. dollar bank account in
China so that the proceeds may be deposited into this account. If the proceeds are converted to local currency, you
acknowledge that the Company is under no obligation to secure any currency conversion rate, and that it may face
delays in converting the proceeds to local currency due to exchange control restrictions in China. You understand
and agree that the Company is not responsible for the amount of any loss you may incur due to foreign exchange
rate changes and that the Company assumes no liability for any fluctuations in any applicable exchange rate; you
bear the risk of any currency conversion rate fluctuation between the date that any cash proceeds are realized by
you at exercise of the Option and the date of conversion of the cash proceeds to local currency.

You further agree to comply with any other requirements that may be imposed by the Company in the future in
order to facilitate compliance with exchange control requirements in China.

Finally, you acknowledge and agree that the Company’s offer of participation in the Plan to you is contingent
upon your agreement to abide by the restrictions set forth herein and that any violation of these restrictions will
constitute a material breach of the terms of this Award Agreement, which will affect your ability to participate in
the Plan.

FRANCE

Consent to Receive Information in English
By accepting this Option, you confirm having read and understood the Plan and Award Agreement which were
provided in the English language. You accept the terms of those documents accordingly.

En acceptant l’option d’achat d’actions, vous confirmez avoir lu et compris le Plan et l’Accord, qui ont été fournis
en langue anglaise. Vous acceptez les termes de ces documents en connaissance de cause.

GERMANY

There are no country-specific terms or conditions.

INDIA

Method of Payment
This provision supplements Section 2.2 of the Award Agreement:

You may pay the exercise price in cash or through a cashless sell-all method of exercise whereby you instruct
the Company’s designated broker to sell all of the shares of Stock issued upon exercise, use the proceeds to pay
the exercise price, brokerage fees and any applicable Tax-Related Items and remit the balance in cash to you.
However, due to exchange control laws, you will not be permitted to pay the exercise price by using the cashless
sell-to-cover method of exercise, whereby
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you instruct the broker to sell a sufficient number of shares of Stock to cover the exercise price, brokerage fees
and any applicable Tax-Related Items, and you receive only the remaining shares of Stock subject to the exercised
Option. In the event of changes in exchange control laws, the Company reserves the right to permit cashless sell-
to-cover exercises.

Exchange Control Restrictions
Regardless of what method of payment is used to acquire Stock, you must repatriate all proceeds received from
the sale of Stock to India within a reasonable time following the sale (i.e., within ninety (90) days). You must
maintain the foreign inward remittance certificate received from the bank where the foreign currency is deposited
in the event that the Reserve Bank of India or the Employer requests proof of repatriation. It is your responsibility
to comply with applicable exchange control laws in India.

ITALY

Method of Payment
This provision supplements Section 2.2 of the Award Agreement:

Due to regulatory requirements and notwithstanding any terms or conditions of the Plan to the contrary, you will
be restricted to the cashless sell-all method of exercise with respect to your Options. To complete a cashless sell-all
exercise, you should instruct the Company’s designated broker to: (a) sell all of the Stock issued upon exercise;
(b) use the proceeds to pay the exercise price, brokerage fees and any applicable Tax-Related Items; and (c) remit
the balance in cash to you. In the event of changes in regulatory requirements, the Company reserves the right to
eliminate the cashless sell-all method of exercise requirement and, in its sole discretion, to permit cash exercise or
cashless sell-to-cover exercise.

Data Privacy Notice
The following provision replaces Section 15 of the Award Agreement in its entirety:

You understand that the Employer, the Company and any of its Participating Companies may hold certain personal
information about you, including your name, home address and telephone number, date of birth, social insurance
number or other identification number, salary, nationality, job title, any shares of Stock or directorships held in
the Company, details of this Option or any other entitlement to shares of Stock awarded, canceled, exercised,
vested, unvested or outstanding in your favor, for the exclusive purpose of managing and administering the Plan
(collectively, “Data”).

You also understand that providing the Company with the Data is necessary for the performance of the Plan
and that your refusal to provide such Data would make it impossible for the Company to perform its contractual
obligations and may affect your ability to participate in the Plan. The Controller of personal data processing is
RetailMeNot, Inc., with registered offices at 301 Congress Avenue, Suite 700, Austin, Texas 78701, U.S.A., and,
pursuant to Legislative Decree no. 196/2003, its representative is your Employer in Italy. You understand that
your Data will not be publicized, but it may be transferred to Fidelity Stock Plan Services, banks, other financial
institutions or brokers involved in the management and administration of the Plan. You further understand that the
Company and/or its Participating Company will transfer Data amongst themselves as necessary for the purpose of
implementation, administration and management of your participation in the Plan,
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and that the Company and/or its Participating Company may each further transfer Data to third parties assisting
the Company in the implementation, administration and management of the Plan, including any requisite transfer
to Fidelity Stock Plan Services or another third party with whom you may elect to deposit any shares of Stock
acquired under the Plan. Such recipients may receive, possess, use, retain and transfer the Data in electronic or
other form, for the purposes of implementing, administering and managing your participation in the Plan. You
understand that these recipients may be located in the European Economic Area, or elsewhere, such as the United
States. Should the Company exercise its discretion in suspending all necessary legal obligations connected with
the management and administration of the Plan, it will delete your Data as soon as it has accomplished all the
necessary legal obligations connected with the management and administration of the Plan.

You understand that Data processing related to the purposes specified above shall take place under automated
or non-automated conditions, anonymously when possible, that comply with the purposes for which Data are
collected and with confidentiality and security provisions as set forth by applicable laws and regulations, with
specific reference to Legislative Decree no. 196/2003.

The processing activity, including communication, the transfer of your Data abroad, including outside of the
European Economic Area, as herein specified and pursuant to applicable laws and regulations, does not require
your consent thereto as the processing is necessary to performance of contractual obligations related to
implementation, administration and management of the Plan. You understand that, pursuant to Section 7 of the
Legislative Decree no. 196/2003, you have the right to, including but not limited to, access, delete, update, ask
for rectification of your Data and stop, for legitimate reason, the Data processing. Furthermore, you are aware
that your Data will not be used for direct marketing purposes. In addition, the Data provided can be reviewed and
questions or complaints can be addressed by contacting your human resources department.

Plan Document Acknowledgment
In accepting this Option, you acknowledge that you have received a copy of the Plan, the Grant Notice and the
Award Agreement, have reviewed these documents in their entirety and fully understand and accept all provisions
of the Plan, the Grant Notice and the Award Agreement.

You further acknowledge that you have read and specifically and expressly approve the following clauses in the
Award Agreement: Section 3: Responsibility for Exercise; Section 4: Effect of Termination of Service; Section
6: Tax Withholding; Section 8: Transferability; Section 9: Option Not a Service Contract; Section 16: Nature of
Grant; Section 18: Imposition of Other Requirements; Section 21: Language; Section 20: Governing Law and
Venue; and the Data Privacy Notice and Method of Payment provisions in this section of the Addendum.

NETHERLANDS

There are no country-specific terms or conditions.

SPAIN

Nature of Grant
This provision supplements Section 4 and Section 16 of the Award Agreement:
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By accepting the Options, you consent to participate in the Plan and acknowledge that you have received a copy
of the Plan.

You understand that the Company has unilaterally, gratuitously, and in its sole discretion decided to grant Options
under the Plan to individuals who may be Employees of the Company or Participating Companies throughout
the world. The decision is a limited decision that is entered into upon the express assumption and condition
that any grant will not bind the Company or a Participating Company, other than to the extent set forth in the
Award Agreement. Consequently, you understand that the Options are offered on the assumption and condition
that the Options and any shares of Stock acquired as a result of the exercise of such Options under the Plan
are not part of any employment contract with the Company, the Employer, or any Participating Company and
shall not be considered a mandatory benefit, salary for any purposes (including severance compensation), or any
other right whatsoever. Further, you understand and agree that, except to the extent expressly permitted under
Section 4 of the Award Agreement, the Options will be cancelled without entitlement to shares of Stock or to any
amount as indemnification if you terminate employment by reason of, including, but not limited to: resignation,
retirement, disciplinary dismissal adjudged to be with cause, disciplinary dismissal adjudged or recognized to be
without cause, individual or collective layoff on objective grounds, whether adjudged to be with cause or adjudged
or recognized to be without cause, material modification of the terms of employment under Article 41 of the
Workers’ Statute, relocation under Article 40 of the Workers’ Statute, Article 50 of the Workers’ Statute, unilateral
withdrawal by the Employer, and under Article 10.3 of Royal Decree 1382/1985.

You understand that this offer would not be made but for the assumptions and conditions referred to above; thus,
you acknowledge and freely accept that, should any or all of the assumptions be mistaken or should any of the
conditions not be met for any reason, then any grant of or right to the Options shall be void.

Securities Law Legend
No “offer to the public,” as defined under Spanish Law, has taken place or will take place in the Spanish territory.
Neither the Plan nor the Award Agreement has been registered with the Comisión Nacronal del Mercado de
Valores and these documents do not constitute a public offering prospectus.

UNITED KINGDOM

Tax Obligations
The following supplements Section 6 of the Award Agreement:

If payment or withholding of the income tax due is not made within ninety (90) days of the event giving rise to
the Tax-Related Items (the “Due Date”) or such other period specified in Section 222(1)(c) of the U.K. Income
Tax (Earnings and Pensions) Act 2003, the amount of any uncollected income tax shall constitute a loan owed by
you to the Company and/or your Employer, effective on the Due Date. You agree that the loan will bear interest
at the then-current HM Revenue and Customs (“HMRC”) Official Rate, it will be immediately due and repayable,
and the Company and/or your Employer may recover it at any time thereafter by any of the means referred to in
Section 6 of the Award Agreement.
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Notwithstanding the foregoing, if you are a director or executive officer (within the meaning of Section 13(k)
of the Exchange Act) of the Company, the terms of this Section will not apply to you. In the event that Tax-
Related Items are not collected from or paid by a director or executive officer of the Company by the Due Date,
the amount of any uncollected income tax may constitute a benefit to such director or executive officer on which
additional income tax and National Insurance Contributions may be payable. You acknowledge that you will be
responsible for reporting and paying any income tax due on this additional benefit directly to the HMRC under the
self-assessment regime and for reimbursing the Company and/or Employer the value of any employee National
Insurance Contributions due on this additional benefit.

Joint Election for Transfer of Secondary Class 1 National Insurance Contributions
As a condition of participation in the Plan and the exercise of the Option, you agree to accept any liability
for secondary Class 1 National Insurance contributions (the “Employer’s NICs”) which may be payable by the
Company and/or the Employer in connection with the Options and any event giving rise to Tax-Related Items.
Without limitation to the above, you agree to execute a joint election with the Company and/or the Employer (the
“Joint Election”), the form of such Joint Election being formally approved by the HMRC, and any other consent
or elections required to accomplish the transfer of the Employer’s NICs to you. You further agree to execute such
other joint elections as may be required between yourself and any successor to the Company and/or the Employer.
You further agree that the Company and/or the Employer may collect the Employer’s NICs by any of the means
set forth in Section 6 of the Award Agreement. You agree to enter into a Joint Election prior to the exercise of the
Option. Failure to do so may result in forfeiture of the Options.

UNITED STATES

If this Option is designated as an Incentive Stock Option in the Grant Notice:

1. The exercise price per share shall be not less than the Fair Market Value of a share of Stock on the Date of Grant,
and no Incentive Stock Option granted to a Ten Percent Owner shall have an exercise price per share less than one
hundred ten percent (110%) of the Fair Market Value of a share of Stock on the Date of Grant of this Option.

2. To the extent that the aggregate Fair Market Value (determined at the time of grant) of the shares of Stock
with respect to which this Option plus all other Incentive Stock Options you hold are exercisable for the first time
by you during any calendar year (granted under all stock plans of the Participating Company Group, including
the Plan) exceeds one hundred thousand dollars (US$100,000), the portion of the Option(s) which exceeds such
amount shall be treated as a Nonstatutory Stock Option.

3. The following replaces Section 8 of the Award Agreement:

This Option shall not be transferable except by will or the laws of decent and distribution and all rights with
respect to this Option shall be exercisable during your lifetime only by you.
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4. Any Incentive Stock Option granted to a Ten Percent Owner shall have a maximum term of five (5) years.
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Exhibit 10.18.2

RETAILMENOT, INC.
2013 EQUITY INCENTIVE PLAN

GLOBAL PERFORMANCE-BASED RESTRICTED STOCK UNIT AWARD
AGREEMENT

Pursuant to the Grant Notice and this Award Agreement, the Company has granted you the Target Award
of PSUs over the number of shares of Stock specified in the Grant Notice. Capitalized terms not defined in this
Award Agreement but defined in the RetailMeNot, Inc. 2013 Equity Incentive Plan (as may be amended or restated
from time to time, collectively, the "Plan") shall have the same definitions as in the Plan.

1. VESTING. Except as otherwise provided in the Plan or this Award Agreement, the PSUs will
vest as set forth in the Vesting Schedule in the Grant Notice and in accordance with the terms of Exhibit A.

With respect to the performance-based vesting conditions set forth in the Grant Notice, as soon as
reasonably practicable after the completion of the Performance Period, the Committee shall determine the
attainment level of the Performance Goal (each as set forth in Exhibit A). On the basis of the determination
regarding the level of attainment of the Performance Goal, the number of shares of Stock subject to the PSU
Award that are eligible to vest shall be calculated in accordance with Exhibit A. The minimum number, if any, and
maximum number of PSUs that may vest pursuant to this PSU Award are set forth in Exhibit A. Any PSUs that do
not vest will be forfeited.

2. TERMINATION. Subject to Section 3(c) below, in the event of termination of your Service for
any reason (whether voluntarily or involuntarily and whether or not later found to be invalid or in breach of
employment laws in the jurisdiction where you are employed or the terms of your employment agreement, if any):

2.1 all unvested PSUs shall be immediately forfeited without consideration, except as otherwise
may be provided in the Addendum; and

2.2 unless otherwise determined by the Company, your right to vest in the PSUs under the Plan,
if any, will terminate effective as of the date that you cease active Service and will not be extended by any notice
period (e.g., your period of Service will not include any contractual notice period or any period of "garden leave"
or similar period mandated under employment laws in the jurisdiction where you are employed or the terms of your
employment agreement, if any); the Company shall have the exclusive discretion to determine when you are no
longer actively providing Service for purposes of your PSU Award (including whether you may still be considered
to be providing Service while on a leave of absence).
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3. CHANGE IN CONTROL.

(a) In the event of a Change in Control prior to the end of the Performance Period, the number of
shares of Stock subject to the Target Award will become Eligible PSUs (as defined in Exhibit A), and (i) such
Eligible PSUs will continue to vest, subject to your remaining employed through the applicable vesting dates set
forth in Exhibit A, and (ii) should your employment agreement provide for acceleration of the vesting of your
equity grants upon the occurrence of a Change in Control, the aforementioned Eligible PSUs will accelerate and
vest on the date of the Change in Control as set forth in your employment agreement..

(b) In the event of a Change in Control after the end of the Performance Period but prior to the
vesting of all or a portion of the Eligible PSUs, (i) such Eligible PSUs will continue to vest, subject to your
remaining employed through the applicable vesting dates set forth in Exhibit A, and (ii) should your employment
agreement provide for acceleration of the vesting of your equity grants upon the occurrence of a Change in Control,
the aforementioned Eligible PSUs will accelerate and vest on the date of the Change in Control as set forth in your
employment agreement.

(c) Notwithstanding Section 3(a) and (b) above, should your employment agreement provide for
acceleration of the vesting of your equity grants in the event that your employment is terminated within 60 (sixty)
days prior to or 12 (twelve) months after the effective date of a Change in Control (as defined in the Plan if not
defined in your employment agreement) and such termination is (i) by the Company, a Participating Company or
an Acquiror other than for Cause or (ii) due to your resignation for Good Reason (as defined in your employment
agreement), the aforementioned Eligible PSUs will accelerate and fully vest on the later of your termination date
or the date of the Change in Control.

4. PAYMENT OF YOUR PSUS. The PSUs will be paid to you on or as soon as administratively
practicable following the applicable vesting date and in no event later than the expiry of the Short Term Deferral
Period (as defined in the Plan), subject to your continued Service prior to the vesting date (except as otherwise
may be provided in the Addendum). Your vested PSUs shall be paid in whole shares of Stock.

5. TAX WITHHOLDING. You acknowledge that, regardless of any action taken by the Company or,
if different, the Participating Company that employs you (the "Employer"), the ultimate liability for all income
tax, social insurance, payroll tax, fringe benefits tax, payment on account or other tax-related items related to
your participation in the Plan and legally applicable to you or deemed by the Company or the Employer in their
discretion to be an appropriate charge to you even if legally applicable to the Company or the Employer ("Tax-
Related Items"), is and remains your responsibility and may exceed the amount actually withheld by the Company
or the Employer. You further acknowledge that the Company and/or the Employer (a) make no representations or
undertakings regarding the treatment of any Tax-Related Items in connection with any aspect of the PSU Award,
including, but not limited to, the grant, vesting or settlement of the PSU Award, the subsequent sale of shares of
Stock acquired pursuant to such settlement and the receipt of any dividends or Dividend Equivalent Rights; and
(b) do not commit to and are under no obligation to structure the terms of the grant or any aspect of the PSU Award
to reduce or eliminate your liability
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for Tax-Related Items or achieve any particular tax result. Further, if you are subject to Tax-Related Items in more
than one jurisdiction between the date of grant and the date of any relevant taxable or tax withholding event, as
applicable, you acknowledge that the Company and/or the Employer (or former employer, as applicable) may be
required to withhold or account for Tax-Related Items in more than one jurisdiction.

Prior to any relevant taxable or tax withholding event, as applicable, you agree to make adequate
arrangements satisfactory to the Company and/or the Employer to satisfy all Tax-Related Items.

In this regard, you authorize the Company or its agent to satisfy the obligations with regard to all Tax-
Related Items by withholding in shares of Stock to be issued upon settlement of the PSU Award. In the event that
such withholding in shares of Stock is problematic under applicable tax or securities law or has materially adverse
accounting consequences, by your acceptance of the PSU Award, you authorize and direct the Company and any
brokerage firm determined acceptable to the Company to sell on your behalf a whole number of shares from those
shares of Stock issued to you, as the Company determines to be appropriate, to generate cash proceeds sufficient
to satisfy the obligation for Tax-Related Items.

Depending on the withholding method, the Company may withhold or account for Tax-Related Items by
considering applicable minimum statutory withholding rates or other applicable withholding rates. If the obligation
for Tax-Related Items is satisfied by withholding in shares of Stock, for tax purposes, you are deemed to have been
issued the full number of shares of Stock subject to the vested PSU Award, notwithstanding that a number of the
shares of Stock is held back solely for the purpose of paying the Tax-Related Items.

Finally, you agree to pay to the Company or the Employer, including through withholding from your wages
or other cash compensation paid to you by the Company and/or the Employer, any amount of Tax-Related Items
that the Company or the Employer may be required to withhold or account for as a result of your participation
in the Plan that cannot be satisfied by the means previously described. The Company may refuse to issue or
deliver the shares of Stock or the proceeds of the sale of the shares if you fail to comply with your obligations in
connection with the Tax-Related Items.

6. SECURITIES LAW COMPLIANCE. Notwithstanding anything to the contrary contained herein, no
shares of Stock will be issued to you upon vesting or payment of this PSU Award unless the Stock is then registered
under the Securities Act or, if such Stock is not then so registered, the Company has determined that such issuance
(upon vesting or payment) would be exempt from the registration requirements of the Securities Act. By accepting
this PSU Award, you agree not to sell any of the shares of Stock received under this PSU Award at a time when
applicable laws or Company policies including, without limitation, the Insider Trading Policy (which is referred to
as the Trading Compliance Policy in the Plan), prohibit a sale.

7. TRANSFERABILITY. Prior to the issuance of shares of Stock in payment of all PSUs, your PSUs
shall not be subject in any manner to anticipation, alienation, sale, exchange, transfer, assignment, pledge,
encumbrance, or garnishment by your creditors or by your beneficiary,
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except, to the extent applicable, (a) transfer by will or by the laws of descent and distribution or (b) transfer by
written designation of a beneficiary, in a form acceptable to the Company, with such designation taking effect
upon your death; provided however, that, if you are employed outside the United States, you are not permitted
to designate a beneficiary under this Award Agreement. All rights with respect to your PSUs shall be exercisable
during your lifetime only by you or your guardian or legal representative. Prior to actual payment of any PSUs,
such PSUs will represent an unsecured obligation of the Company, payable (if at all) only from the general assets
of the Company.

8. PSU AWARD NOT A SERVICE CONTRACT.

8.1 This PSU Award is not an employment or service contract and nothing in this Award
Agreement, the Grant Notice or the Plan shall be deemed to create in any way whatsoever any obligation on
your part to continue in the Service of a Participating Company, or of a Participating Company to continue your
Service with the Participating Company. In addition, nothing in this PSU Award shall obligate the Company, its
stockholders, Board, Officers or Employees to continue any relationship which you might have as an Employee
or otherwise, nor interfere with the ability of a Participating Company to terminate your employment or service
relationship (if any).

8.2 The Company has the right to reorganize, sell, spin-out or otherwise restructure one or more of
its business units, Subsidiary Corporations, or Affiliates at any time or from time to time, as it deems appropriate
(a "Reorganization"). Such a Reorganization could result in the termination of your Service, or the termination
of Subsidiary Corporation or Affiliate status of the Employer and the loss of benefits available to you under this
Award Agreement, including but not limited to, the termination of the right to continue vesting in the PSUs. This
Award Agreement, the Plan, the transactions contemplated hereunder and the vesting schedule set forth herein or
any covenant of good faith and fair dealing that may be found implicit in any of them do not constitute an express
or implied promise of continued engagement as an Employee for the term of this Award Agreement, for any period,
or at all, and shall not interfere in any way with the Company's right to conduct a Reorganization.

9. RESTRICTIVE LEGEND. Stock issued pursuant to the vesting and/or payment of your PSUs may be
subject to such restrictions upon the sale, pledge or other transfer of the Stock as the Company and the Company's
counsel deem necessary under applicable law or pursuant to this Award Agreement.

10. REPRESENTATIONS, WARRANTIES, COVENANTS, AND ACKNOWLEDGMENTS. You
hereby agree that in the event the Company and the Company's counsel deem it necessary or advisable in the
exercise of their discretion, the transfer or issuance of the shares of Stock issued pursuant to your PSUs may be
conditioned upon you making certain representations, warranties, and acknowledgments relating to compliance
with applicable securities laws.

11. VOTING AND OTHER RIGHTS. You shall not have any voting rights or any other rights and
privileges of a shareholder of the Company unless and until shares of Stock are issued upon payment of your PSUs.
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12. CODE SECTION 409A. For U.S. taxpayers, it is the intent that the payment of PSUs as set forth in
this Award Agreement shall qualify for exemption from or comply with the requirements of Section 409A of the
Code, and any ambiguities herein will be interpreted to so qualify or comply. Notwithstanding the foregoing, if it
is determined that the PSUs fail to satisfy the requirements of the Short-Term Deferral Period exemption and are
otherwise deferred compensation subject to Section 409A of the Code, and if you are a "specified employee" (as
defined under Section 409A(a)(2)(B)(i) of the Code) as of the date of your "separation from service" (as defined
under Treasury Regulation Section 1.409A-1(h)), then the issuance of any shares of Stock that would otherwise
be made upon the date of your separation from service or within the first six (6) months thereafter will not be
made on the originally scheduled date and will instead be issued in a lump sum on the date that is six (6) months
and one day after the date of your separation from service, but only if such delay in the issuance of the shares
is necessary to avoid the imposition of additional taxation on you in respect of the shares under Section 409A of
the Code. The Company reserves the right, to the extent the Company deems necessary or advisable in its sole
discretion, to unilaterally amend or modify this Award Agreement as may be necessary to ensure that all payments
provided for under this Award Agreement are made in a manner that qualifies for exemption from or complies with
Section 409A of the Code; provided, however, that the Company makes no representation that the grant, vesting,
or payment of PSUs provided for under this Award Agreement will be exempt from or comply with Section 409A
of the Code and makes no undertaking to preclude Section 409A of the Code from applying to the grant, vesting
or payment of PSUs provided for under this Award Agreement. The Company will have no liability to you or any
other party if the PSU Award, the delivery of shares of Stock upon payment of the PSU Award or other payment
hereunder that is intended to be exempt from, or compliant with, Section 409A of the Code, is not so exempt or
compliant or for any action taken by the Company with respect thereto.

13. NOTICES. Any notices provided for in this Award Agreement, the Grant Notice or the Plan shall
be given in writing (including electronically) and shall be deemed effectively given upon receipt or, in the case
of notices delivered via post by the Company to you, five (5) days after deposit in the mail, postage prepaid,
addressed to you at the last address you provided to the Company.

14. DATA PRIVACY. You hereby explicitly and unambiguously consent to the collection, use and
transfer, in electronic or other form, of your personal data as described in this Award Agreement, the Grant
Notice and any other PSU Award grant materials by and among, as necessary and applicable, the Participating
Companies, for the exclusive purpose of implementing, administering and managing your participation in the
Plan. If there is a conflict between this Section 14 and the Company's existing policies and/or data protection
charters, the terms of this Section 14 will prevail with respect to issues related to the PSUs and the Plan.

You understand that the Company and/or the Employer may hold certain personal information about
you, including, but not limited to, your name, home address and telephone number, date of birth, social
security or insurance number or other identification number, salary, nationality, and any shares of stock or
directorships held in the Company, and details of your PSUs or any other entitlement to shares of Stock,
canceled, exercised, vested, unvested or
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outstanding in your favor, for the purpose of implementing, administering and managing the Plan (collectively,
"Data").

You understand that Data will be transferred to Fidelity Stock Plan Services or such other stock plan
service provider as may be selected by the Company in the future, which is assisting the Company with the
implementation, administration and management of the Plan. You understand that the recipients of Data may
be located in the United States or elsewhere, and that the recipients' country (e.g., the United States) may
have different data privacy laws and protections than your country. If you are employed outside the United
States, you understand that you may request a list with the names and addresses of any potential recipients
of Data by contacting your local human resources representative. You authorize the Company, Fidelity Stock
Plan Services and any other possible recipients that may assist the Company (presently or in the future) with
implementing, administering and managing the Plan to receive, possess, use, retain and transfer Data, in
electronic or other form, for the sole purpose of implementing, administering and managing your participation
in the Plan. You understand that Data will be held only as long as is necessary to implement, administer and
manage your participation in the Plan. If you are employed outside the United States, you understand that
you may, at any time, view Data, request additional information about the storage and processing of Data,
require any necessary amendments to Data or refuse or withdraw the consents herein, in any case without
cost, by contacting in writing your local human resources representative. Further, you understand that you are
providing the consents herein on a purely voluntary basis. If you do not consent, or if you later seek to revoke
your consent, your Service status and career will not be adversely affected; the only adverse consequence of
refusing or withdrawing your consent is that the Company would not be able to grant you PSUs or other equity
awards or administer or maintain such awards. Therefore, you understand that refusing or withdrawing your
consent may affect your ability to participate in the Plan. For more information on the consequences of your
refusal to consent or withdrawal of consent, you understand that you may contact your local human resources
representative.

15. NATURE OF GRANT. In accepting this PSU Award, you acknowledge, understand and agree that:

15.1 the Plan is established voluntarily by the Company, it is discretionary in nature and it may be
modified, amended, suspended or terminated by the Company at any time, (subject to any limitations set forth in
the Plan);

15.2 the award of PSUs is voluntary and occasional and does not create any contractual or other
right to receive future awards of PSUs, or benefits in lieu of PSUs, even if PSUs or other Awards have been
awarded in the past;

15.3 all decisions with respect to future Awards, if any, will be at the sole discretion of the
Company;

15.4 the PSU Award and the benefits evidenced by this Award Agreement do not create any
entitlement, not otherwise specifically provided for in the Plan or provided by the Company in its discretion, to
have the PSU Award or any such benefits transferred to, or assumed
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by, another company, nor to be exchanged, cashed out or substituted for, in connection with any corporate
transaction affecting the Company's Stock;

15.5 your participation in the Plan is voluntary;

15.6 the PSU Award and the shares of Stock subject to the PSU Award are not intended to replace
any pension rights or compensation;

15.7 the PSU Award and the shares of Stock subject to the PSU Award, and the income and value
of same, are not part of normal or expected compensation for purposes of calculating any severance, resignation,
termination, redundancy, dismissal, end-of-service payments, bonuses, long-service awards, pension or retirement
or welfare benefits or similar payments;

15.8 the future value of the underlying shares of Stock is unknown, indeterminable, and cannot be
predicted with certainty;

15.9 no claim or entitlement to compensation or damages shall arise from forfeiture of your PSUs
resulting from termination of your Service (for any reason whatsoever, whether or not later found to be invalid
or in breach of employment laws in the jurisdiction where you are employed or the terms of your employment
agreement, if any), and in consideration of the grant of your PSUs to which you are otherwise not entitled, you
irrevocably agree never to institute any claim against the Company, the Employer, or any Participating Company,
waive your ability, if any, to bring any such claim, and release the Company, the Employer, or any Participating
Company from any such claim; if, notwithstanding the foregoing, any such claim is allowed by a court of
competent jurisdiction, then, by participating in the Plan, you shall be deemed irrevocably to have agreed not to
pursue such claim and agree to execute any and all documents necessary to request dismissal or withdrawal of
such claim; and

15.10 if you are employed or providing services outside the United States, (a) notwithstanding
subsection 15.7 hereof, the PSU Award and the shares of Stock subject to the PSU Award, and the income and
value of same, are not part of normal or expected compensation or salary for any purpose; and (b) neither the
Company, the Employer nor any Participating Company is liable for any foreign exchange fluctuation between
your local currency and the United States Dollar that may affect the value of this PSU Award or of any amounts
due to you pursuant to the vesting and payment of the PSU Award or the subsequent sale of any shares of Stock
acquired upon payment.

16. NO ADVICE REGARDING GRANT. The Company is not providing any tax, legal or financial
advice, nor is the Company making any recommendations regarding your participation in the Plan, or your
acquisition or sale of the underlying shares of Stock. You are hereby advised to consult with your own personal
tax, legal and financial advisors regarding your participation in the Plan before taking any action related to the
Plan.

17. IMPOSITION OF OTHER REQUIREMENTS. The Company reserves the right to impose other
requirements on your participation in the Plan, on your PSUs, and on any shares
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of Stock acquired under the Plan, to the extent the Company determines it is necessary or advisable in order
to comply with local law or facilitate the administration of the Plan, and to require you to sign any additional
agreements or undertakings that may be necessary to accomplish the foregoing.

18. GOVERNING PLAN DOCUMENT. This PSU Award is subject to this Award Agreement, the
Grant Notice and all the provisions of the Plan, the provisions of which are hereby made a part of this Award
Agreement, and is further subject to all interpretations, amendments, rules and regulations which may from time
to time be promulgated and adopted pursuant to the Plan. In the event of any conflict between the provisions of
this Award Agreement, the Grant Notice and those of the Plan, the provisions of the Plan shall control.

19. GOVERNING LAW AND VENUE. This PSU Award and the provisions of this Award Agreement
are governed by, and subject to, the laws of the State of Texas, without regard to the conflict of law provisions.
For purposes of any action, lawsuit or other proceedings brought to enforce this Award Agreement, relating to it,
or arising from it, the parties hereby submit to and consent to the sole and exclusive jurisdiction of the courts of
Travis County, Texas, or the federal courts for the United States for the Western District of Texas, and no other
courts, where this grant is made and/or to be performed.

20. LANGUAGE. If you have received this Award Agreement or any other document related to the Plan
translated into a language other than English and if the meaning of the translated version is different than the
English version, the English version will control.

21. SEVERABILITY. If any provision of this Award Agreement is held to be unenforceable for any
reason, it shall be adjusted rather than voided, if possible, in order to achieve the intent of the parties to the extent
possible. In any event, all other provisions of this Award Agreement shall be deemed valid and enforceable to the
full extent possible.

22. ELECTRONIC DELIVERY AND ACCEPTANCE. Notwithstanding Section 13, the Company
may, in its sole discretion, decide to deliver any documents related to current or future participation in the Plan by
electronic means. You hereby consent to receive such documents by electronic delivery and agree to participate
in the Plan through an on-line or electronic system established and maintained by the Company or a third party
designated by the Company.

23. ADDENDUM. Notwithstanding any provisions in this Award Agreement, the PSU Award shall be
subject to any applicable terms and conditions set forth in the Addendum to this Award Agreement for your
country. Moreover, if you relocate to one of the countries included in the Addendum, the terms and conditions
for such country will apply to you, to the extent the Company determines that the application of such terms and
conditions is necessary or advisable in order to comply with local law or facilitate the administration of the Plan.
The Addendum constitutes part of this Award Agreement.

24. RECOUPMENT. The PSU Award (and any compensation paid or Stock issued under the PSU
Award) is subject to recoupment in accordance with the Dodd–Frank Wall Street Reform and Consumer Protection
Act and any implementing regulations thereunder, any clawback policy adopted by the Company and any
compensation recovery policy otherwise required by
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applicable law. No recovery of compensation under such a clawback policy will be an event giving rise to a right
to voluntarily terminate employment upon a "resignation for good reason," or for a "constructive termination" or
any similar term under any plan of or agreement with the Company.

25. WAIVER. The waiver by the Company with respect to your (or any other Participant's) compliance
of any provision of this Award Agreement shall not operate or be construed as a waiver of any other provision of
this Award Agreement, or of any subsequent breach by such party of a provision of this Award Agreement.
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EXHIBIT A

FOR GRANTEES OTHER THAN THE CEO

PERFORMANCE AND SERVICE-BASED VESTING CONDITIONS

1. PERFORMANCE CONDITIONS. The PSU Award shall vest based on the extent to which (a) the
Performance Goal is attained in the Performance Period in accordance with the table and the definitions set
forth below, and (b) you are in active Service from the Date of Grant through the vesting dates set forth in
Section 2 of this Exhibit A, except as otherwise may be set forth in the Award Agreement.

Performance
Goal

Performance
Period

Performance Goal
Attainment Level

Performance Goal
Attainment

Factor

Minimum Payout 70%

Guidance, as
prepared for the
February 2016
earnings call

100%

In-Store Sales &
Ads Net
Revenue

1/1/2016 – 12/
31/2016

Annual Operating
Plan

150%

2. SERVICE CONDITIONS. The Eligible PSUs shall vest based on the following vesting schedule to the extent
you remain in active Service through the applicable vesting dates:

Vesting Date
Eligible PSUs

Vesting
2/15/2017 25%
2/15/2018 37.5%
2/15/2019 37.5%

3. CERTAIN DEFINITIONS. Whenever used herein, including in the table above, the following terms shall
have the meanings set forth below:

a. "ELIGIBLE PSUS" means a number of PSUs equal to the product of (a) the Target Award multiplied
by (b) the Performance Goal Attainment Factor, rounded down to the nearest whole PSU, and which
represent the number of shares of Stock subject to the PSU Award that become eligible to vest based on
your continued Service through the applicable vesting dates set forth in Section 2 of this Exhibit A. Where
attainment of the Performance Goal is at a level that is between the Performance Goal Attainment Levels
specified in the table above, the Eligible PSUs will be determined based on a straight-line interpolation of
the Performance Goal Attainment Factor between the two Performance Goal Attainment Levels,
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rounded to the nearest 0.1%. As set forth in the table above, a minimum of 70% of the Target Award will
become Eligible PSUs.

b. "PERFORMANCE GOAL" means In-Store Sales and Ads Net Revenue, as set forth in the table above.

c. "PERFORMANCE GOAL ATTAINMENT FACTOR" means the percentage set forth in the table above
representing the multiplier that is applied to the Target Award to determine the number of PSUs that
become Eligible PSUs based on the corresponding Performance Goal Attainment Level.

d. "PERFORMANCE GOAL ATTAINMENT LEVEL" means the amount set forth in the table above
representing the attainment level of the Performance Goal.

e. "PERFORMANCE PERIOD" means the fiscal period set forth in the table above, at the end of which
attainment of the Performance Goal will be assessed in order to determine to what extent the PSUs subject
to the Performance Period will become Eligible PSUs.

f. "TARGET AWARD" means the number of shares of Stock subject to the PSU Award, as identified in
the Grant Notice, in which you shall be eligible to vest based on achievement of the Performance Goal
at a Performance Goal Attainment Level which corresponds to a Performance Goal Attainment Factor of
100%.
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EXHIBIT A

FOR THE CEO

PERFORMANCE AND SERVICE-BASED VESTING CONDITIONS

1. PERFORMANCE CONDITIONS. The PSU Award shall vest based on the extent to which (a) the
Performance Goal is attained in the Performance Period in accordance with the table and the definitions set
forth below, and (b) you are in active Service from the Date of Grant through the vesting dates set forth in
Section 2 of this Exhibit A, except as otherwise may be set forth in the Award Agreement.

Performance
Goal

Performance
Period

Performance Goal
Attainment Level

Performance Goal
Attainment

Factor

Minimum Payout 25%

Guidance, as
prepared for the
February 2016
earnings call

100%

Annual Operating
Plan

150%

In-Store Sales &
Ads Net
Revenue

1/1/2016 – 12/
31/2016

Maximum Payout 250%

2. SERVICE CONDITIONS. The Eligible PSUs shall vest based on the following vesting schedule to the extent
you remain in active Service through the applicable vesting dates:

Vesting Date
Eligible PSUs

Vesting
2/15/2017 25%
2/15/2018 37.5%
2/15/2019 37.5%

3. CERTAIN DEFINITIONS. Whenever used herein, including in the table above, the following terms shall
have the meanings set forth below:

a. "ELIGIBLE PSUS" means a number of PSUs equal to the product of (a) the Target Award multiplied
by (b) the Performance Goal Attainment Factor, rounded down to the nearest whole PSU, and which
represent the number of shares of Stock subject to the PSU Award that become eligible to vest based on
your continued Service through the applicable vesting dates set forth in Section 2 of this Exhibit A. Where
attainment of the Performance Goal is at a level that is between the Performance Goal Attainment Levels
specified in the table
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above, the Eligible PSUs will be determined based on a straight-line interpolation of the Performance Goal
Attainment Factor between the two Performance Goal Attainment Levels, rounded to the nearest 0.1%. As
set forth in the table above, a minimum of 25% of the Target Award will become Eligible PSUs.

b. "PERFORMANCE GOAL" means In-Store Sales and Ads Net Revenue, as set forth in the table above.

c. "PERFORMANCE GOAL ATTAINMENT FACTOR" means the percentage set forth in the table above
representing the multiplier that is applied to the Target Award to determine the number of PSUs that
become Eligible PSUs based on the corresponding Performance Goal Attainment Level.

d. "PERFORMANCE GOAL ATTAINMENT LEVEL" means the amount set forth in the table above
representing the attainment level of the Performance Goal.

e. "PERFORMANCE PERIOD" means the fiscal period set forth in the table above, at the end of which
attainment of the Performance Goal will be assessed in order to determine to what extent the PSUs subject
to the Performance Period will become Eligible PSUs.

f. "TARGET AWARD" means the number of shares of Stock subject to the PSU Award, as identified in
the Grant Notice, in which you shall be eligible to vest based on achievement of the Performance Goal
at a Performance Goal Attainment Level which corresponds to a Performance Goal Attainment Factor of
100%.
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RETAILMENOT, INC.
2013 EQUITY INCENTIVE PLAN

GLOBAL RESTRICTED STOCK UNIT AWARD AGREEMENT

COUNTRY ADDENDUM

The additional terms and conditions set forth below are specifically incorporated into the Global Restricted Stock
Unit Award Agreement (together, the Award Agreement and this Addendum are referred to herein as the "Award
Agreement"). These terms and conditions govern the RSUs granted to you under the Plan if you are working in
one of the countries listed below. If you are a citizen or a resident of a country other than the one in which you
are currently working or move to another country after the date of grant, the Company shall, in its discretion,
determine to what extent the terms and conditions contained herein shall be applicable to you. Due to the
complexities of legal, regulatory and tax issues, you are advised to seek appropriate professional advice as to how
the relevant laws in your country may apply to your individual situation, or if you have any questions regarding
the terms and conditions contained herein. Certain capitalized terms used but not defined in this Addendum have
the meanings set forth in the Plan, the Grant Notice and/or the Award Agreement.

ALL NON-U.S. JURISDICTIONS

Definition of Disability
If you are on the payroll of a Participating Company outside of the United States, for purposes of this Award
Agreement the following provision shall replace the definition of "Disability" set forth in the Plan:

"Disability" shall mean your inability to engage in any substantial gainful activity by reason of any medically
determinable physical or mental impairment which can be expected to result in death or which has lasted or can
be expected to last for a continuous period of not less than twelve (12) months. The Company shall have sole
discretion to decide whether you have presented sufficient proof that you have a Disability as defined by this
Award Agreement.

ARGENTINA

Securities Law Legend
By accepting the RSU Award, you acknowledge that you understand that the RSUs and the shares of Stock to be
issued pursuant to the RSUs are offered as a private transaction. This offering is not subject to supervision by any
Argentine governmental authority.

Exchange Control Acknowledgment
You acknowledge that it is your responsibility to comply with any and all Argentine currency exchange
restrictions, approvals and reporting requirements in connection with the RSU Award
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including, without limitation, your receipt of proceeds from the sale of Stock and remittance of such proceeds into
Argentina.

AUSTRALIA

Securities Law Acknowledgment
If you acquire Stock pursuant to the RSUs and you offer the shares of Stock for sale to a person or entity resident
in Australia, the offer may be subject to disclosure requirements under Australian law. You acknowledge that you
should obtain legal advice on disclosure obligations prior to making any such offer.

BRAZIL

Compliance and Nature of Award Acknowledgment
By accepting the RSU Award, you agree to comply with all applicable Brazilian laws and pay any and all
applicable taxes associated with the vesting of the RSUs and the sale of Stock obtained as a result of the vesting
of the RSUs. You further agree that, for all legal purposes, (a) the benefits provided to you under the Plan are
the result of commercial transactions unrelated to your employment; (b) the Plan is not a part of the terms and
conditions of your employment; and (c) the income from the RSUs, if any, is not part of your remuneration from
employment.

CANADA

Termination of Service
The following provision replaces subsection 2.2 of the Award Agreement:

Your right to vest in the RSUs under the Plan, if any, will terminate effective as of: (a) the date that you cease active
Service, or, at the discretion of the Company, (b) the date upon which you receive written notice of termination
from the Employer, if earlier than (a), in each case regardless of any notice period or period of pay in lieu of such
notice required under local law (including, but not limited to statutory law, regulatory law and/or common law); the
Company shall have the exclusive discretion to determine when you are no longer actively providing Service for
purposes of your RSU Award (including whether you may still be considered to be providing Service while on a
leave of absence).

Securities Law Legend
You are permitted to sell shares of Stock acquired through the Plan through the designated broker appointed under
the Plan, if any, provided the resale of Stock acquired under the Plan takes place outside of Canada through the
facilities of a stock exchange on which the shares are listed.

The following provisions apply if you are a resident of Quebec:

Consent to Receive Information in English
The parties acknowledge that it is their express wish that the Award Agreement, as well as all documents, notices
and legal proceedings entered into, given or instituted pursuant hereto or relating directly or indirectly hereto, be
drawn up in English.
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Les parties reconnaissent avoir expressément souhaité que la convention («Award Agreement»), ainsi que tous
les documents, avis et procédures judiciares, éxécutés, donnés ou intentés en vertu de, ou liés directement ou
indirectement à la présente convention, soient rédigés en langue anglaise.

Data Privacy Consent
The following provision supplements Section 13 of the Award Agreement:

You hereby authorize the Company and the Company's representatives to discuss and obtain all relevant
information from all personnel, professional or non-professional, involved in the administration of the Plan. You
further authorize the Company and the Participating Companies to disclose and discuss such information with their
advisors. You also authorize the Company and the Participating Companies to record such information and to keep
such information in your employment file.

CHILE

Securities Law Legend
Neither the Company, the RSUs nor the shares of Stock issued upon vesting of the RSUs are registered with the
Chilean Registry of Securities or under the control of the Chilean Superintendence of Securities.

CHINA

The following provisions govern your participation in the Plan if you are a national of the People's Republic of
China ("PRC") and resident in mainland China. Notwithstanding the foregoing, the Company reserves the right to
apply any or all of the foregoing provisions to individuals who are not PRC nationals to the extent it determines
such is necessary or advisable:

Vesting
The following supplements Section 1 of the Award Agreement:

Notwithstanding anything to the contrary in the Award Agreement or Grant Notice, the RSUs shall not vest unless
and until the Company or one of the other Participating Companies receives all necessary approvals from the PRC
State Administration of Foreign Exchange ("SAFE") or its local counterpart under applicable exchange control
rules for RSUs granted under the Plan. If the vesting date occurs prior to the date that any necessary SAFE
approval is received, your RSUs shall immediately vest upon receipt of such SAFE approval, as long as you are
still providing Service at such time.

If your Service terminates prior to the receipt of SAFE approval, your unvested RSUs will be forfeited.
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Mandatory Sale Restriction
Notwithstanding anything to the contrary in the Award Agreement, due to exchange control laws in the PRC, you
understand and agree that the Company reserves the right to require the automatic and immediate sale of any shares
of Stock that may be issued to you upon vesting of the RSUs.

If the Company, in its discretion, does not exercise its right to require the automatic and immediate sale of Stock
issuable upon vesting of the RSUs, as described above, you understand and agree that any shares of Stock acquired
by you under the Plan must be sold no later than six (6) months after your Service is terminated, or within any other
such time frame as may be permitted by the Company or required by SAFE. You understand that any shares of
Stock acquired by you under the Plan that have not been sold within six (6) months of your termination of Service
will be automatically sold by the Company's designated broker pursuant to this authorization from you.

You agree that the Company is authorized to instruct its designated broker to assist with the mandatory sale of
such shares of Stock (on your behalf pursuant to this authorization), and you expressly authorize such broker to
complete the sale of such shares of Stock. You also agree to sign any agreements, forms and/or consents that may
be reasonably requested by the Company (or the Company's designated broker) to effectuate the sale of the shares
of Stock (including, without limitation, as to the transfers of the proceeds and other exchange control matters
noted below) and shall otherwise cooperate with the Company with respect to such matters, provided that you will
not be permitted to exercise any influence over how, when or whether the sale occurs. You acknowledge that the
designated broker is under no obligation to arrange for the sale of Stock at any particular price. Upon the sale of
Stock, the Company agrees to deliver or cause to be delivered the cash proceeds from the sale (less any applicable
Tax-Related Items, brokerage fees or commissions) to you in accordance with applicable exchange control laws
and regulations including, but not limited to, the restrictions set forth in this Addendum for China below under
'Exchange Control Restrictions.'

Exchange Control Restrictions
By accepting the RSU Award, you acknowledge that you understand and agree that, due to exchange control laws
in China, you are not permitted to transfer any shares of Stock acquired under the Plan (and not immediately sold)
out of your account established with the Company's designated broker, and that you will be required to repatriate
all proceeds due to you from your participation in the Plan, including proceeds from the sale of such Stock or any
cash dividends paid by the Company on shares of Stock (together, the "cash proceeds") to China.

You further understand that, under local law, such repatriation of the cash proceeds will need to be effected through
a special exchange control account established by a Participating Company in China, and you hereby consent and
agree that the cash proceeds may be transferred to such special account prior to being delivered to you. The cash
proceeds may be paid to you in U.S. dollars or local currency at the Company's discretion. If the cash proceeds
are paid in U.S. dollars, you understand that you may be required to set up a U.S. dollar bank account in China so
that the cash proceeds may be deposited into this account. If the cash proceeds are converted to local currency, you
acknowledge that the Company is under no obligation to secure any currency conversion rate, and that it may face
delays in converting the proceeds to local currency due to exchange control
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restrictions in China. You understand and agree that the Company is not responsible for the amount of any loss you
may incur due to foreign exchange rate changes and that the Company assumes no liability for any fluctuations in
any applicable exchange rate; you bear the risk of any currency conversion rate fluctuation between the date that
any cash proceeds are realized by you and the date of conversion of the cash proceeds to local currency.

You further agree to comply with any other requirements that may be imposed by the Company in the future in
order to facilitate compliance with exchange control requirements in China.

Finally, you acknowledge and agree that the Company's offer of participation in the Plan to you is contingent
upon your agreement to abide by the restrictions set forth herein and that any violation of these restrictions will
constitute a material breach of the terms of this Award Agreement, which will affect your ability to participate in
the Plan.

FRANCE

Consent to Receive Information in English
By accepting the RSUs, you confirm having read and understood the Plan and the Award Agreement, which were
provided in the English language. You accept the terms of those documents accordingly.

En acceptant cette attribution gratuite d'actions, vous confirmez avoir lu et comprenez le Plan et ce Contrat,
incluant tous leurs termes et conditions, qui ont été transmis en langue anglaise. Vous acceptez les dispositions de
ces documents en connaissance de cause.

GERMANY

There are no country-specific terms or conditions.

INDIA

Exchange Control Restrictions
By accepting the RSU Award, you acknowledge that you understand and agree that any proceeds you may receive
from the sale of Stock or from any dividends paid on such shares of Stock must be repatriated to India within a
reasonable time following the sale (i.e., within ninety (90) days). You must maintain the foreign inward remittance
certificate received from the bank where the foreign currency is deposited in the event that the Reserve Bank of
India or the Employer requests proof of repatriation. It is your responsibility to comply with applicable exchange
control laws in India.

ITALY

Data Privacy Notice
The following provision replaces Section 13 of the Award Agreement in its entirety:
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You understand that the Employer, the Company and any Participating Company may hold certain personal
information about you, including, but not limited to, your name, home address and telephone number, date of birth,
social insurance or other identification number, salary, nationality, job title, any shares of Stock or directorships
held in the Company, details of all Options, RSUs, or any other entitlement to shares of Stock awarded, canceled,
exercised, vested, unvested or outstanding in your favor, for the exclusive purpose of implementing, managing and
administering the Plan (collectively, "Data") and in compliance with applicable laws and regulations.

You also understand that providing the Company with Data is necessary for the performance of the Plan and that
your refusal to provide such Data would make it impossible for the Company to perform its contractual obligations
and may affect your ability to participate in the Plan. The Controller of personal data processing is RetailMeNot,
Inc., with registered offices at 301 Congress Avenue, Suite 700, Austin, Texas 78701, U.S.A., and, pursuant to
Legislative Decree no. 196/2003, its representative is your Employer in Italy.

You understand that your Data will not be publicized, but it may be transferred to Fidelity Stock Plan Services,
banks, and other financial institutions or brokers involved in the management and administration of the Plan.
You further understand that the Company, the Employer or a Participating Company will transfer Data amongst
themselves as necessary for the purpose of implementation, administration and management of your participation
in the Plan, and that the Company, your Employer or a Participating Company may further transfer Data to third
parties assisting the Company in the implementation, administration and management of the Plan, including any
requisite transfer to Fidelity Stock Plan Services or another third party with whom you may elect to deposit any
shares of Stock acquired under the Plan. Such recipients may receive, possess, use, retain and transfer the Data
in electronic or other form, for the purposes of implementing, administering and managing your participation in
the Plan. You understand that these recipients may be located in the European Economic Area, or elsewhere, such
as the United States. Should the Company exercise its discretion in suspending all necessary legal obligations
connected with the management and administration of the Plan, it will delete your Data as soon as it has
accomplished all the necessary legal obligations connected with the management and administration of the Plan.

You understand that Data processing related to the purposes specified above shall take place under automated or
non-automated conditions, anonymously when possible, that comply with the purposes for which Data is collected
and with confidentiality and security provisions as set forth by applicable laws and regulations, with specific
reference to Legislative Decree no. 196/2003.

The processing activity, including communication, the transfer of your Data abroad, including outside of the
European Economic Area, as herein specified and pursuant to applicable laws and regulations, does not require
your consent thereto as the processing is necessary to performance of contractual obligations related to
implementation, administration and management of the Plan. You understand that, pursuant to Section 7 of the
Legislative Decree no. 196/2003, you have the right to, including but not limited to, access, delete, update, ask for
rectification of your Data and stop, for legitimate reason, the Data processing. Further, you are aware that your
Data will not be used for direct marketing purposes. In addition, the Data provided can be reviewed and questions
or complaints can be addressed by contacting your human resources department.
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Plan Document Acknowledgment
By accepting the RSU Award, you acknowledge that you have received a copy of the Plan, the Grant Notice
and the Award Agreement and have reviewed these documents, including this Addendum, in their entirety and
fully understand and accept all provisions of the Plan, the Grant Notice and the Award Agreement, including this
Addendum.

You further acknowledge that you have read and specifically and expressly approve the following clauses in the
Award Agreement: Section 1: Vesting; Section 4: Tax Withholding; Section 7: RSUs Not a Service Contract;
Section 14: Nature of Grant; Section 16: Imposition of Other Requirements; Section 18: Governing Law and
Venue; Section 19: Language, and the above provision of this Addendum.

NETHERLANDS

There are no country-specific terms or conditions.

SPAIN

Nature of Grant
This provision supplements Section 2 and Section 14 of the Award Agreement:

By accepting the RSUs, you consent to participate in the Plan and acknowledge that you have received a copy of
the Plan.

You understand that the Company has unilaterally, gratuitously, and in its sole discretion decided to grant RSUs
under the Plan to individuals who may be Employees of the Company or Participating Companies throughout
the world. The decision is a limited decision that is entered into upon the express assumption and condition that
any grant will not bind the Company or a Participating Company, other than to the extent set forth in the Award
Agreement. Consequently, you understand that the RSUs are offered on the assumption and condition that the
RSUs and any shares of Stock acquired as a result of the vesting of such RSUs under the Plan are not part of any
employment contract with the Company, the Employer, or any Participating Company and shall not be considered
a mandatory benefit, salary for any purposes (including severance compensation), or any other right whatsoever.

Further, you understand and agree that the RSUs will be cancelled without entitlement to shares of Stock or to any
amount as indemnification if you terminate employment by reason of, including, but not limited to: resignation,
retirement, disciplinary dismissal adjudged to be with cause, disciplinary dismissal adjudged or recognized to be
without cause, individual or collective layoff on objective grounds, whether adjudged to be with cause or adjudged
or recognized to be without cause, material modification of the terms of employment under Article 41 of the
Workers' Statute, relocation under Article 40 of the Workers' Statute, Article 50 of the Workers' Statute, unilateral
withdrawal by the Employer, and under Article 10.3 of Royal Decree 1382/1985.
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You understand that this offer would not be made but for the assumptions and conditions referred to above; thus,
you acknowledge and freely accept that, should any or all of the assumptions be mistaken or should any of the
conditions not be met for any reason, then any grant of or right to the RSUs shall be void.

Securities Law Legend
No "offer to the public," as defined under Spanish Law, has taken place or will take place in the Spanish territory.
Neither the Plan nor the Award Agreement has been registered with the Comisión Nacronal del Mercado de
Valores and such documents do not constitute a public offering prospectus.

UNITED KINGDOM

Tax Obligations
The following supplements Section 4 of the Award Agreement:

If payment or withholding of the income tax due is not made within ninety (90) days of the event giving rise to the
Tax-Related Items (the "Due Date") or such other period specified in Section 222(1)(c) of the U.K. Income Tax
(Earnings and Pensions) Act 2003, the amount of any uncollected income tax shall constitute a loan owed by you
to the Company and/or your Employer, effective on the Due Date. You agree that the loan will bear interest at the
then-current HM Revenue and Customs ("HMRC") Official Rate, it will be immediately due and repayable, and
the Company and/or your Employer may recover it at any time thereafter by the means referred to in Section 4 of
the Award Agreement. You also authorize the Company to withhold the transfer of any shares of Stock unless and
until the loan is repaid in full.

Notwithstanding the foregoing, if you are a director or executive officer (within the meaning of Section 13(k)
of the Exchange Act) of the Company, the terms of this Section will not apply to you. In the event that Tax-
Related Items are not collected from or paid by a director or executive officer of the Company by the Due Date,
the amount of any uncollected income tax may constitute a benefit to such director or executive officer on which
additional income tax and National Insurance Contributions may be payable. You acknowledge that you will be
responsible for reporting and paying any income tax due on this additional benefit directly to the HMRC under the
self-assessment regime and for reimbursing the Company and/or Employer the value of any employee National
Insurance Contributions due on this additional benefit.

Joint Election for Transfer of Secondary Class 1 National Insurance Contributions
As a condition of vesting of the RSUs, you agree to accept any liability for secondary Class 1 National Insurance
contributions (the "Employer's NICs") which may be payable by the Company and/or the Employer in connection
with the RSUs and any event giving rise to Tax-Related Items. Without limitation to the above, you agree to
execute a joint election with the Company and/or the Employer (the "Joint Election"), the form of such Joint
Election being formally approved by the HMRC, and any other consent or elections required to accomplish the
transfer of the Employer's NICs to you. You further agree to execute such other joint elections as may be required
between yourself and any successor to the Company and/or the Employer. You further agree that the Company
and/or the Employer may collect the Employer's NICs by the means set forth in Section 4 of the
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Award Agreement. You agree to enter into a Joint Election prior to the vesting of the RSUs. Failure to do so may
result in forfeiture of the RSUs.

UNITED STATES

Termination of Service
The following provision supplements subsection 2.1 of the Award Agreement if you are on the payroll of a
Participating Company within the United States:

If your Service terminates by reason of your death, and your death occurs on or after the first anniversary of your
hire date with the Company, the vesting of the number of PSUs subject to the Target Award shall be accelerated,
effective as of the date of death. The shares of Stock due in payment of the PSUs shall be issued to (a) your
personal representative or the person to whom the PSUs are transferred by will or the applicable laws of descent
and distribution or (b) your beneficiary designated in accordance with Section 7 of the Award Agreement and any
procedures established by the Company.
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Exhibit 21.1

List of Subsidiaries

Name of Subsidiary Jurisdiction of Organization
CLTD Acquisition Co., LLC Delaware, United States of America
CSB Acquisition Co., LLC Delaware, United States of America
Deals.com, LLC Delaware, United States of America
GiftcardZen Inc Delaware, United States of America
RetailMeNot B.V. Netherlands
RetailMeNot Limited United Kingdom
RetailMeNot UK Ltd United Kingdom
RetailMeNot, France, S.A.S. France
RetailMeNot, Germany, GmbH in Liquidation Germany
RNOT, LLC Delaware, United States of America
Smallponds, LLC Delaware, United States of America
Spectrawide Acquisition Co., LLC Delaware, United States of America
WhaleShark Media Coöperatief, U.A. Netherlands
WhaleShark Media International C.V. Netherlands, domiciled in Curacao
WSM COOP, LLC Delaware, United States of America
WSM CV, LLC Delaware, United States of America
YSL Ventures, Inc. Delaware, United States of America
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Exhibit 23.1

Consent of Independent Registered Public Accounting Firm

We consent to the incorporation by reference in the following Registration Statements:

(1) Registration Statement (Form S-8 No. 333-204330) of RetailMeNot, Inc.,
(2) Registration Statement (Form S-8 No. 333-195843) of RetailMeNot, Inc.,
(3) Registration Statement (Form S-8 No. 333-190465) of RetailMeNot, Inc., and
(4) Registration Statement (Form S-8 No. 333-211501) of RetailMeNot, Inc.

pertaining to the 2013 Employee Stock Purchase Plan, the 2013 Equity Incentive Plan, the 2007 Stock Plan and the GiftcardZen Equity
Incentive Plan of RetailMeNot, Inc.; of our reports dated February 17, 2017, with respect to the consolidated financial statements of
RetailMeNot, Inc. and the effectiveness of internal control over financial reporting of RetailMeNot, Inc. included in this Annual Report
(Form 10-K) of RetailMeNot, Inc. for the year ended December 31, 2016.

/s/ Ernst & Young LLP

Austin, Texas

February 17, 2017
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Exhibit 31.1

CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER
PURSUANT TO EXCHANGE ACT RULES 13a-14(a) AND 15d-14(a),

AS ADOPTED PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, G. Cotter Cunningham, certify that:

1. I have reviewed this Annual Report on Form 10-K of RetailMeNot, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements made, in light of the circumstances under which such statements were made, not
misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all
material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods
presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as
defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed
under our supervision, to ensure that material information relating to the registrant, including its consolidated
subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is
being prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be
designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the
preparation of financial statements for external purposes in accordance with generally accepted accounting principles;

c. Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by
this report based on such evaluation; and

d. Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the
registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has
materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting;
and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over
financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons
performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial
reporting which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and
report financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrant’s internal control over financial reporting.

Date: February 17, 2017

/s/ G. Cotter Cunningham
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G. Cotter Cunningham
Chief Executive Officer
(Principal Executive Officer)
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Exhibit 31.2

CERTIFICATION OF PRINCIPAL FINANCIAL OFFICER
PURSUANT TO EXCHANGE ACT RULES 13a-14(a) AND 15d-14(a),

AS ADOPTED PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, J. Scott Di Valerio, certify that:

1. I have reviewed this Annual Report on Form 10-K of RetailMeNot, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements made, in light of the circumstances under which such statements were made, not
misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all
material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods
presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as
defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed
under our supervision, to ensure that material information relating to the registrant, including its consolidated
subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is
being prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be
designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the
preparation of financial statements for external purposes in accordance with generally accepted accounting principles;

c. Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by
this report based on such evaluation; and

d. Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the
registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has
materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting;
and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over
financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons
performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial
reporting which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and
report financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrant’s internal control over financial reporting.

Date: February 17, 2017

/s/ J. Scott Di Valerio
J. Scott Di Valerio
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Chief Financial Officer
(Principal Financial Officer)
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Exhibit 32.1

CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER
PURSUANT TO

18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

I, G. Cotter Cunningham, certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of
2002, that the Annual Report of RetailMeNot, Inc. on Form 10-K for the fiscal year ended December 31, 2016 fully complies with the
requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended, and that information contained in such
Annual Report on Form 10-K fairly presents, in all material respects, the financial condition and results of operations of RetailMeNot,
Inc.

Date: February 17, 2017

/s/ G. Cotter Cunningham
G. Cotter Cunningham
Chief Executive Officer
(Principal Executive Officer)
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Exhibit 32.2

CERTIFICATION OF PRINCIPAL FINANCIAL OFFICER
PURSUANT TO

18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

I, J. Scott Di Valerio, certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of
2002, that the Annual Report of RetailMeNot, Inc. on Form 10-K for the fiscal year ended December 31, 2016 fully complies with the
requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended, and that information contained in such
Annual Report on Form 10-K fairly presents, in all material respects, the financial condition and results of operations of RetailMeNot,
Inc.

Date: February 17, 2017

/s/ J. Scott Di Valerio
J. Scott Di Valerio
Chief Financial Officer
(Principal Financial Officer)
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12 Months EndedDocument and Entity
Information - USD ($) Dec. 31, 2016 Jan. 31, 2017 Jun. 30, 2016

Document And Entity Information [Abstract]
Document Type 10-K
Amendment Flag false
Document Period End Date Dec. 31, 2016
Document Fiscal Year Focus 2016
Document Fiscal Period Focus FY
Trading Symbol SALE
Entity Registrant Name RETAILMENOT, INC.
Entity Central Index Key 0001475274
Current Fiscal Year End Date --12-31
Entity Well-known Seasoned Issuer No
Entity Current Reporting Status Yes
Entity Voluntary Filers No
Entity Filer Category Accelerated Filer
Entity Common Stock, Shares Outstanding 47,855,499
Entity Public Float $ 317,172,122
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Consolidated Balance Sheets
- USD ($)

$ in Thousands

Dec. 31,
2016

Dec. 31,
2015

Current assets:
Cash and cash equivalents $

216,858
$
259,769

Accounts receivable (net of allowance for doubtful accounts of $3,589 and $2,905 at
December 31, 2016 and 2015, respectively) 66,424 67,504

Inventory, net 9,529 0
Prepaids and other current assets, net 10,485 9,959
Total current assets 303,296 337,232
Property and equipment, net 24,800 21,382
Intangible assets, net 55,046 61,245
Goodwill 190,882 174,725
Other assets, net 7,983 8,040
Total assets 582,007 602,624
Current liabilities:
Accounts payable 9,372 8,713
Accrued compensation and benefits 13,104 10,136
Accrued expenses and other current liabilities 5,104 7,155
Income taxes payable 7,564 5,109
Current maturities of long term debt 10,000 10,000
Total current liabilities 45,144 41,113
Deferred income tax liability 1,027 1,498
Long term debt 51,106 60,872
Other noncurrent liabilities 9,121 7,752
Total liabilities 106,398 111,235
Commitments and contingencies
Stockholders’ equity:
Preferred stock: $0.001 par value; 10,000,000 shares authorized, zero shares issued and
outstanding as of December 31, 2016 and 2015. 0 0

Additional paid-in capital 480,333 495,151
Accumulated other comprehensive loss (7,810) (4,883)
Retained earnings 3,038 1,070
Total stockholders’ equity 475,609 491,389
Total liabilities and stockholders’ equity 582,007 602,624
Series 1 Common Stock
Stockholders’ equity:
Common stock 48 51
Series 2 Common Stock
Stockholders’ equity:
Common stock $ 0 $ 0
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Consolidated Balance Sheets
(Parenthetical) - USD ($)

$ in Thousands
Dec. 31, 2016 Dec. 31, 2015

Allowance for doubtful accounts $ 3,589 $ 2,905
Preferred stock, Par value (in usd per share) $ 0.001 $ 0.001
Preferred stock, shares authorized (in shares) 10,000,000 10,000,000
Preferred stock, shares issued (in shares) 0 0
Preferred stock, shares outstanding (in shares) 0 0
Series 1 Common Stock
Common stock, par value (in usd per share) $ 0.001 $ 0.001
Common stock, shares authorized (in shares) 150,000,000 150,000,000
Common stock, shares issued (in shares) 47,855,964 51,091,393
Common stock, shares outstanding (in shares) 47,855,964 51,091,393
Series 2 Common Stock
Common stock, par value (in usd per share) $ 0.001 $ 0.001
Common stock, shares authorized (in shares) 6,107,494 6,107,494
Common stock, shares issued (in shares) 0 0
Common stock, shares outstanding (in shares) 0 0
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12 Months EndedConsolidated Statements of
Operations - USD ($)

shares in Thousands, $ in
Thousands

Dec. 31,
2016

Dec. 31,
2015

Dec. 31,
2014

Income Statement [Abstract]
Net revenues $ 280,421 $ 249,115 $ 264,683
Cost of net revenues 61,511 19,904 18,617
Gross profit 218,910 229,211 246,066
Operating expenses:
Product development 52,283 51,580 47,882
Sales and marketing 98,209 99,380 90,062
General and administrative 42,731 39,813 42,343
Amortization of purchased intangible assets 9,466 10,664 12,243
Other operating expenses 7,547 4,616 4,065
Total operating expenses 210,236 206,053 196,595
Income from operations 8,674 23,158 49,471
Other income (expense):
Interest expense, net (2,275) (1,988) (1,981)
Other income (expense), net 288 (315) (1,102)
Income before income taxes 6,687 20,855 46,388
Provision for income taxes (4,719) (9,007) (19,423)
Net income $ 1,968 $ 11,848 $ 26,965
Net income per share:
Basic (in usd per share) $ 0.04 $ 0.22 $ 0.50
Diluted (in usd per share) $ 0.04 $ 0.22 $ 0.49
Weighted-average number of common shares used in computing net
income per share:
Basic (in shares) 48,724 53,076 53,792
Diluted (in shares) 49,824 54,099 55,311
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12 Months EndedConsolidated Statements of
Comprehensive Income

(Loss) - USD ($)
$ in Thousands

Dec. 31, 2016 Dec. 31, 2015 Dec. 31, 2014

Statement of Comprehensive Income [Abstract]
Net income $ 1,968 $ 11,848 $ 26,965
Other comprehensive income (loss), net of tax:
Foreign currency translation adjustments (2,927) (2,941) (3,480)
Comprehensive income (loss) $ (959) $ 8,907 $ 23,485
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Consolidated Statements of
Stockholders' Equity - USD

($)
$ in Thousands

Total
Series 1

Common
Stock

Series 2
Common

Stock

Common
Stock

Series 1
Common

Stock

Common
Stock

Series 2
Common

Stock

Additional
Paid-In
Capital

Retained
Earnings

(Accumulated
Deficit)

Accumulated
Other

Comprehensive
Income (Loss)

Beginning Balance (in shares)
at Dec. 31, 2013 46,569,376 6,107,494

Beginning Balance at Dec. 31,
2013

$
431,309 $ 47 $ 6 $ 467,461 $ (37,743) $ 1,538

Increase (Decrease) in
Stockholders' Equity [Roll
Forward]
Net income 26,965 26,965
Foreign currency translation
adjustment (3,480) (3,480)

Conversion of Series 2
common stock to Series 1
common stock (in shares)

6,107,494 (6,107,494)

Conversion of Series 2
common stock to Series 1
common stock

0 $ 6 $ (6)

Payments of offering costs for
follow-on offering (59) (59)

Stock issuances under
employee plans, net of shares
withheld for taxes (in shares)

1,576,582

Stock issuances under
employee plans, net of shares
withheld for taxes

13,310 $ 1 13,309

Stock-based compensation
expense 24,518 24,518

Excess income tax benefit
(income tax shortfall) from
stock-based compensation and
other

12,192 12,192

Ending Balance (in shares) at
Dec. 31, 2014 54,253,452 0

Ending Balance at Dec. 31,
2014 504,755 $ 54 $ 0 517,421 (10,778) (1,942)

Increase (Decrease) in
Stockholders' Equity [Roll
Forward]
Net income 11,848 11,848
Foreign currency translation
adjustment (2,941) (2,941)

Stock issuances under
employee plans, net of shares
withheld for taxes (in shares)

1,160,941

Stock issuances under
employee plans, net of shares
withheld for taxes

6,239 $ 1 6,238

Repurchase of common stock
(in shares) (4,323,000) (4,323,000)
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Repurchase of common stock (52,873) $ (52,800) $ (4) (52,869)
Stock-based compensation
expense 26,894 26,894

Excess income tax benefit
(income tax shortfall) from
stock-based compensation and
other

(2,533) (2,533)

Ending Balance (in shares) at
Dec. 31, 2015 51,091,393 0 51,091,393 0

Ending Balance at Dec. 31,
2015 491,389 $ 51 $ 0 495,151 1,070 (4,883)

Increase (Decrease) in
Stockholders' Equity [Roll
Forward]
Net income 1,968 1,968
Foreign currency translation
adjustment (2,927) (2,927)

Stock issuances under
employee plans, net of shares
withheld for taxes (in shares)

892,582

Stock issuances under
employee plans, net of shares
withheld for taxes

(338) $ 1 (339)

Repurchase of common stock
(in shares) (4,128,011) (4,128,011)

Repurchase of common stock (36,836) $ (36,800) $ (4) (36,832)
Stock-based compensation
expense 26,181 26,181

Excess income tax benefit
(income tax shortfall) from
stock-based compensation and
other

(3,828) (3,828)

Ending Balance (in shares) at
Dec. 31, 2016 47,855,964 0 47,855,964 0

Ending Balance at Dec. 31,
2016

$
475,609 $ 48 $ 0 $ 480,333 $ 3,038 $ (7,810)
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12 Months EndedConsolidated Statements of
Cash Flows - USD ($)

$ in Thousands
Dec. 31,

2016
Dec. 31,

2015
Dec. 31,

2014
Cash flows from operating activities:
Net income $ 1,968 $ 11,848 $ 26,965
Adjustments to reconcile net income to net cash provided by operating
activities:
Depreciation and amortization expense 18,146 17,131 15,746
Stock-based compensation expense 26,181 26,894 24,518
Deferred income tax benefit (291) (849) (4,169)
Excess income tax benefit from stock-based compensation and other (160) (1,374) (12,192)
Non-cash interest expense 440 407 603
Impairment of assets 1,620 2,340 0
Amortization of deferred compensation 5,944 2,297 3,978
Other non-cash (gains) losses, net (1,355) 223 1,011
Provision for doubtful accounts receivable 1,344 783 3,319
Changes in operating assets and liabilities:
Accounts receivable, net (1,761) 161 (14,540)
Inventory, net (8,796) 0 0
Prepaid expenses and other current assets, net (1,104) (1,123) (2,904)
Accounts payable 667 4,035 857
Accrued expenses and other current liabilities (3,242) (3,222) 15,757
Other noncurrent assets and liabilities (712) 938 2,446
Net cash provided by operating activities 38,889 60,489 61,395
Cash flows from investing activities:
Payments for acquisition of businesses, net of acquired cash (20,729) 0 (75)
Purchase of property and equipment (12,192) (10,903) (9,498)
Purchase of other assets (44) (4,337) (3,476)
Purchase of non-marketable investment 0 (4,000) 0
Proceeds from sale of property and equipment 30 23 0
Net cash used in investing activities (32,935) (19,217) (13,049)
Cash flows from financing activities:
Payments of offering costs for follow-on offering 0 0 (59)
Proceeds from notes payable, net of issuance costs 0 29,950 49,150
Payments on notes payable (10,000) (7,500) (41,273)
Proceeds from issuance of common stock, net of tax payments related to net
share settlement of equity awards (1,899) 4,166 11,454

Excess income tax benefit from stock-based compensation and other 160 1,374 12,192
Payments for repurchase of common stock (36,209) (52,873) (7)
Payments of principal on capital lease arrangements (67) (7) (13)
Net cash provided by (used in) financing activities (48,015) (24,890) 31,444
Effect of foreign currency exchange rate on cash (850) (1,095) (1,189)
Change in cash and cash equivalents (42,911) 15,287 78,601
Cash and cash equivalents, beginning of year 259,769 244,482 165,881
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Cash and cash equivalents, end of year 216,858 259,769 244,482
Supplemental disclosure of cash flow information
Interest payments 2,428 1,643 2,246
Income tax payments, net of refunds $ 5,873 $ 12,304 $ 10,169
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12 Months EndedDescription of Business Dec. 31, 2016
Accounting Policies
[Abstract]
Description of Business

Description of Business

We operate a leading savings destination, both online and in-store. We operate under the
RetailMeNot brand in the U.S. and portions of the European Union, VoucherCodes in the U.K.
and Poulpeo and Ma-Reduc in France. We also operate our discounted gift card marketplace
under the RetailMeNot and GiftcardZen brands in the U.S. Our websites, mobile applications,
email newsletters and alerts and social media presence enable consumers to search for, discover
and redeem relevant digital offers, including discounted digital and physical gift cards, from
merchants, including retailers, restaurants and brands. Our marketplace features digital offers
across multiple product categories, including clothing and shoes; electronics; health and beauty;
home and office; travel, food and entertainment; and personal and business services. We believe
our investments in digital offer content quality, product innovation and direct paid merchant
relationships allow us to offer a compelling experience to consumers looking to save money,
whether online or in-store.
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12 Months EndedSummary of Significant
Accounting Policies Dec. 31, 2016

Accounting Policies
[Abstract]
Summary of Significant
Accounting Policies Summary of Significant Accounting Policies

Basis of Presentation and Principles of Consolidation

The consolidated financial statements include the accounts of the Company and our wholly
owned subsidiaries and have been prepared in accordance with accounting principles generally
accepted in the United States of America, or GAAP. All intercompany transactions and balances
have been eliminated.

Significant Estimates and Judgments

The preparation of our consolidated financial statements in conformity with GAAP requires
management to make estimates and assumptions that affect the reported amounts of assets,
liabilities and the disclosure of contingent assets and liabilities at the date of the financial
statements and the reported amount of net revenues and expenses during the reporting periods.
These estimates and assumptions could have a material effect on our future results of operations
and financial position. Significant items subject to our estimates and assumptions include stock-
based compensation, income taxes, valuation of acquired goodwill and intangible assets,
allowance for doubtful accounts, revenue returns reserve, the best estimate of selling prices
associated with our multiple element revenue arrangements, unrecognized tax benefits,
acquisition-related contingent liabilities, the useful lives of property and equipment and
intangible assets, deferred compensation arrangements and the fair value of derivative assets and
liabilities. As a result, actual amounts could differ from those presented herein.

Business Segment

To align with a change in how our chief operating decision maker evaluates business
performance, we added Gift Card as a separate reportable segment during the second quarter of
2016. The change in segment evaluation was made concurrent with the purchase of GiftCardZen
Inc, a secondary marketplace for gift cards, on April 5, 2016. As a result, we now have two
operating and reporting segments. Our Gift Card segment consists of our marketplace for gift
cards, and our Core segment consists of all other products and services that are related to our
marketplace for digital offers. Our chief operating decision maker, or CODM, is our Chief
Executive Officer, or CEO. Our CEO allocates resources and assesses performance of the
business and other activities at the reportable segment level.

Cash and Cash Equivalents

All highly-liquid investments with an original maturity of three months or less at the date of
purchase are considered to be cash equivalents.

Accounts Receivable, Net

Accounts receivable, net primarily represents amounts due from paid merchants, generally
through various performance marketing networks, for commissions earned on consumer
purchases and amounts due for advertising. We record an allowance for doubtful accounts in an
amount equal to the estimated probable losses net of recoveries, which are based on an analysis of
historical bad debt, current receivables aging and expected future write-offs of uncollectible
accounts, as well as an assessment of specific identifiable accounts considered at risk or
uncollectible. Accounts receivable are written off against the allowance for doubtful accounts
when it is determined that the receivable is uncollectible.
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The following table summarizes our allowance for doubtful accounts (in thousands):

Beginning
Balance

Additions
Charged to

Expense Write-offs
Ending
Balance

Allowance for doubtful accounts:
Year ended December 31, 2014 $ 867 3,319 (1,830) $ 2,356
Year ended December 31, 2015 2,356 783 (234) 2,905
Year ended December 31, 2016 2,905 1,344 (660) 3,589

Inventory, Net

Inventory, net consists of the costs to acquire gift cards from consumers and businesses for
listing on our secondary marketplace, and is valued using the specific identification method, net
of reserves for slow moving inventory and inventory shrinkage due to book-to-physical
adjustments.

Property and Equipment, Net

Property and equipment, net includes assets such as furniture and fixtures, leasehold
improvements, computer hardware, office and telephone equipment and certain capitalized
internally developed software and website development costs. We record property and equipment
at cost less accumulated depreciation and amortization, using the straight-line method. Ordinary
maintenance and repairs are charged to expense, while expenditures that extend the physical or
economic life of the assets are capitalized. Property and equipment are depreciated over their
estimated economic lives, which range from three to ten years, using the straight-line method.
Leasehold improvements are amortized over the shorter of the estimated useful lives of the
improvements or the lease term. We perform reviews for the impairment of property and
equipment when management believes events or circumstances indicate the carrying amount of
an asset may not be recoverable.

Capitalized Internally Developed Software and Website Development Costs

We incur costs related to software and website development, including purchased software
and internally developed software. We expense costs incurred in the planning and evaluation
stage of internally developed software and website development as incurred. We capitalize costs
to develop software when preliminary development efforts are successfully completed,
management has authorized and committed project funding, and it is probable that the project will
be completed and the software will be used as intended. We cease capitalizing and begin
depreciating costs when the project is substantially complete and/or the software is ready for
internal use. Capitalized internally developed software and website development costs are
included within property and equipment, net in our consolidated balance sheets and depreciated
over their estimated useful lives, which range from two to three years.

Goodwill and Other Intangible Assets

Goodwill arises from business combinations and is measured as the excess of the cost of
the business acquired over the sum of the acquisition-date fair values of tangible and identifiable
intangible assets acquired, less any liabilities assumed.

We evaluate goodwill for impairment annually on October 1, during the fourth quarter of
each year, or more frequently when an event occurs or circumstances change that indicates the
carrying value may not be recoverable. Events or circumstances that could trigger an impairment
test include, but are not limited to, a significant adverse change in the business climate or in legal
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factors, an adverse action or assessment by a regulator, a loss of key personnel, significant
changes in our use of the acquired assets or the strategy for our overall business, significant
negative industry or economic trends, significant underperformance relative to operating
performance indicators, a significant decline in market capitalization and significant changes in
competition.

We evaluate the recoverability of goodwill using a two-step impairment process tested at
the reporting unit level. In the first step, the fair value for the reporting unit is compared to our
book value including goodwill. If the fair value is less than the book value, a second step is
performed that compares the implied fair value of goodwill to the book value of the goodwill.
The fair value for the implied goodwill is determined based on the difference between the fair
value of the sole reporting segment and the net fair value of the identifiable assets and liabilities
excluding goodwill. If the implied fair value of the goodwill is less than the book value, the
difference is recognized as an impairment charge in the consolidated statements of operations. We
did not record any goodwill impairment charges during the years ended December 31, 2016, 2015
and 2014.

Identifiable intangible assets consist of acquired customer intangible assets, marketing-
related intangible assets, contract-based intangible assets, and technology-based intangible assets.
Intangible assets with definite lives are amortized over their estimated useful lives on a straight-
line basis. See Note 4, “Goodwill and Other Intangible Assets”. The method of amortization
applied represents our best estimate of the distribution of the economic value of the identifiable
intangible assets. The factors we consider in determining the useful lives of identifiable intangible
assets included the extent to which expected future cash flows would be affected by our intent
and ability to retain use of these assets.

Intangible assets are reviewed for impairment whenever events or changes in circumstances
indicate the carrying amount of intangible assets may not be recoverable. Conditions that would
necessitate an impairment assessment include a significant decline in the observable market value
of an asset, a significant change in the extent or manner in which an asset is used, or any other
significant adverse change that would indicate that the carrying amount of an asset or group of
assets may not be recoverable. When such events occur, we compare the carrying amounts of the
assets to their undiscounted cash flows. If this comparison indicates that there is impairment, the
amount of the impairment is calculated as the difference between the carrying value and the fair
value.

Debt Issuance Costs

We capitalize underwriting, legal and other direct costs incurred related to the issuance of
debt, which are recorded as a direct deduction from the carrying amount of the related debt
liability and amortized to interest expense over the term of the related debt using the effective
interest method. Upon the extinguishment of the related debt, any unamortized capitalized
deferred financing costs are recorded to interest expense.

Lease Obligations

We categorize leases at their inception as either operating or capital leases, and may receive
renewal or expansion options, rent holidays, leasehold improvement allowances and other
incentives on certain lease agreements. We recognize operating lease costs on a straight-line basis
over the term of the agreement, taking into account adjustments for market provisions, such as
free or escalating base monthly rental payments, or deferred payment terms, such as rent
holidays, that defer the commencement date of required payments. We record rent expense
associated with operating lease obligations in general and administrative expenses in the
consolidated statements of operations.

Revenue Recognition
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With respect to our Core segment, which consists of our marketplace for digital offers
(excluding gift cards), we recognize revenue when persuasive evidence of an arrangement exists,
services have been rendered, the fee to the paid merchant, defined as a merchant with which we
have a contract, is fixed or determinable and collectability of the resulting receivable is
reasonably assured. For commission revenues, which represent the substantial majority of our
Core segment net revenues, revenue recognition generally occurs when a consumer, having
visited one of our websites and clicked on a digital offer for a paid merchant makes a purchase
with such paid merchant, and completion of the order is reported to us by such paid merchant,
either directly or through a performance marketing network. The reporting by the paid merchant
includes the amount of commissions the paid merchant has calculated as owing to us. Certain
paid merchants do not provide reporting until a commission payment is made. In those cases,
which have historically not been significant, we record commission revenues on a cash basis. For
advertising revenues, revenue recognition occurs when we display a paid merchant’s
advertisements on our websites or mobile applications. Rates for advertising are typically
negotiated with individual paid merchants. Payments for advertising may be made directly by
paid merchants or through performance marketing networks.

We also generate revenues in our Gift Card segment, the substantial majority of which are
derived from the sale of previously owned gift cards and the remainder of which are derived from
the sale of gift cards obtained from merchants. We generally purchase gift cards at a discount to
face value and resell them to consumers and businesses through our online marketplace at a
markup to our cost, while still at a discount to face value. For gift card revenues, revenue
recognition occurs when the cards are sent to the purchaser.

Multiple Element Arrangements. When we enter into revenue arrangements with certain
paid merchants that are comprised of multiple deliverables, inclusive of the promotion of digital
offers and advertising, we allocate consideration to all deliverables based on the relative selling
price method in accordance with the selling price hierarchy. The objective of the hierarchy is to
determine the price at which we would transact a sale if the service were sold on a stand-alone
basis and requires the use of: (1) vendor-specific objective evidence, or VSOE, if available; (2)
third-party evidence, or TPE, if VSOE is not available; and (3) a best estimate of the selling price,
or BESP, if neither VSOE nor TPE is available.

VSOE. We determine VSOE based on our historical pricing and discounting practices for
the specific service when sold separately. In determining VSOE, we require that a substantial
majority of the stand-alone selling prices for these services fall within a reasonably narrow
pricing range. We have not historically sold our services within a reasonably narrow pricing
range. As a result, we have not been able to establish VSOE.

TPE. When VSOE cannot be established for deliverables in multiple element arrangements,
we apply judgment with respect to whether we can establish a selling price based on TPE. TPE is
determined based on competitor prices for similar deliverables when sold separately. Generally,
our go-to-market strategy differs from that of our peers and our offerings contain a significant
level of differentiation such that the comparable pricing of services cannot be obtained.
Furthermore, we are unable to reliably determine what similar competitor services’ selling prices
are on a stand-alone basis. As a result, we have not been able to establish selling price based on
TPE.

BESP. When we are unable to establish selling price using VSOE or TPE, we use BESP in
our allocation of arrangement consideration. The objective of BESP is to determine the price at
which we would transact a sale if the service were sold on a stand-alone basis. BESP is generally
used to allocate the selling price to deliverables in our multiple element arrangements. We
determine BESP for deliverables by considering multiple factors including, but not limited to,
prices we charge for similar offerings, market conditions, competitive landscape and pricing
practices. We limit the amount of allocable arrangement consideration to amounts that are fixed
or determinable and that are not contingent on future performance or future deliverables.

If the facts and circumstances underlying the factors we considered change or should future
facts and circumstances lead us to consider additional factors, both our determination of our
relative selling price under the hierarchy and our BESPs could change in future periods.
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We estimate and record a reserve for commission revenues based upon actual, historical
return rates as reported to us by paid merchants to provide for end-user cancellations or product
returns, which may not be reported by the paid merchant or performance marketing network until
a subsequent date. As such, we report commission revenues net of the estimated returns reserve.
Net revenues are reported net of sales taxes, where applicable. The following table summarizes
our revenue returns reserve (in thousands):

Beginning
Balance

Provision
for Returns Returns

Ending
Balance

Revenue returns reserve:
Year ended December 31, 2014 $ 3,822 $ 14,566 $ (15,168) $ 3,220
Year ended December 31, 2015 3,220 14,144 (14,155) 3,209
Year ended December 31, 2016 3,209 12,542 (12,560) 3,191

Our payment arrangements with paid merchants are both direct and through performance
marketing networks, which act as intermediaries between the paid merchants and us. No paid
merchant individually accounted for more than 10% of net revenues or accounts receivable for
any of the years ended December 31, 2016, 2015 and 2014.

Cost of Net Revenues

Cost of net revenues is composed of direct and indirect costs incurred to generate revenue.
For our Gift Card segment, these costs consist of the costs to acquire gift cards, including
shipping costs. For our Core segment, these costs consist primarily of the personnel costs of our
salaried operations and technology support employees and fees paid to third-party contractors
engaged in the operation and maintenance of our existing websites and mobile applications. Such
technology costs also include website hosting and Internet service costs. Other costs include
allocated facility and general information technology costs.

Sales and Marketing Expense

Our sales and marketing expense consists primarily of personnel costs for our sales,
marketing, search engine optimization, search engine marketing and business analytics
employees, as well as online, brand and other marketing expenses. Our online, brand and other
marketing costs include search engine fees, advertising on social networks, television and radio
advertising, promotions, display advertisements, creative development fees, public relations,
email campaigns, trade shows and other general marketing costs. Other costs include allocated
facility and general information technology costs.

Advertising Expenses

We expense all advertising costs as incurred. Advertising expenses included in sales and
marketing expense were $25.9 million, $23.4 million and $23.1 million for the years ended
December 31, 2016, 2015 and 2014, respectively.

Product Development

Our product development expense consists primarily of personnel costs of our product
management and software engineering teams, as well as fees paid to third-party contractors and
consultants engaged in the design, development, testing and improvement of the functionality,
offer content and user experience of our websites and mobile applications.

General and Administrative Expense
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Our general and administrative expense represents personnel costs for employees involved
in general corporate functions, including executive, finance, accounting, legal and human
resources, among others. Additional costs included in general and administrative expense include
professional fees for legal, audit and other consulting services, the provision for doubtful
accounts receivable, travel and entertainment, charitable contributions, recruiting, allocated
facility and general information technology costs and other general corporate overhead expenses.

Stock-Based Compensation Expense

Stock-based compensation expense is measured at the grant date based on the estimated fair
value of the award, net of estimated forfeitures. We recognize these compensation costs on a
straight-line basis over the requisite service period of the award. Forfeiture rates are estimated at
grant date based on historical experience and adjusted in subsequent periods for differences in
actual forfeitures from those estimates. We include stock-based compensation expense in cost of
net revenues and operating expenses in our consolidated statements of operations, consistent with
the respective employees’ cash compensation. We determine the fair value of stock options on the
grant date using the Black-Scholes-Merton valuation model or a Monte Carlo simulation model
for performance stock options granted to certain executives in 2016.

Fair Value of Financial Instruments

The carrying amounts of our financial instruments, including cash and cash equivalents,
accounts receivable, accounts payable, accrued liabilities and notes payable, approximate fair
value due to the instruments’ short-term maturities or, in the case of the long-term notes payable,
based on the variable interest rate feature. We record derivative assets and liabilities at fair value.

Income Taxes

The provision for income taxes is determined using the asset and liability method. Deferred
tax assets and liabilities are calculated based upon the temporary differences between the
financial statement carrying amounts of existing assets and liabilities and their respective tax
bases using the enacted tax rates that are applicable in a given year. The deferred tax assets are
recorded net of a valuation allowance when, based on the available supporting evidence, we
believe it is more likely than not that some portion or all of the recorded deferred tax assets will
not be realized in future periods.

The Company may be subject to income tax audits by the respective tax authorities in any
or all of the jurisdictions in which the Company operates or has operated within a relevant period,
including the United States, the United Kingdom, France, Germany, and the Netherlands.
Significant judgment is required in determining uncertain tax positions. We utilize a two-step
approach to recognize and measure uncertain tax positions. The first step is to evaluate the tax
position for recognition by determining if the weight of available evidence indicates it is more
likely than not that the position will be sustained on audit, including resolution of related appeals
or litigation processes. The second step is to measure the tax benefit as the largest amount that is
more than 50% likely to be realized upon ultimate settlement. We consider many factors when
evaluating and estimating our tax positions and tax benefits, which may require periodic
adjustments and which may not accurately forecast actual outcomes. We adjust these reserves in
light of changing facts and circumstances, such as the closing of an audit or the refinement of an
estimate. Changes in recognition or measurement are reflected in the period in which the change
in judgment occurs. We include interest and penalties related to uncertain tax positions in the
provision for income taxes in our consolidated statements of operations.

Foreign Currency

Our operations outside of the U.S. generally use the local currency as their functional
currency. Assets and liabilities for these operations are translated at exchange rates in effect at the
balance sheet date. Income and expense accounts are translated at average exchange rates for the
period. Foreign currency translation adjustments are recorded in accumulated other
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comprehensive income (loss) in our consolidated statements of comprehensive income. Gains
and losses from foreign currency denominated transactions, which were a $0.3 million gain, net,
in 2016, a $0.4 million loss, net, in 2015 and a $0.9 million loss, net, in 2014, are recorded in
other income (expense), net in our consolidated statements of operations.

Non-Marketable Investments and Other-Than-Temporary Impairment

During 2015, we invested $4.0 million in a non-controlling minority ownership stake in a
privately-held marketing technology company in the United States. The minority interest is
included at cost in other assets, net, in our consolidated balance sheets. We own less than 5% of
the voting equity of the investee.

We regularly evaluate the carrying value of our cost-method investment for impairment and
whether any events or circumstances are identified that would significantly harm the fair value of
the investment. The primary indicators we utilize to identify these events and circumstances are
the investee’s ability to remain in business, such as the investee’s liquidity and rate of cash use,
and the investee’s ability to secure additional funding and the value of that additional funding. In
the event a decline in fair value is judged to be other-than-temporary, we will record an other-
than-temporary impairment charge in other operating expenses, net in our consolidated statements
of operations. As the inputs utilized for our periodic impairment assessment are not based on
observable market data, potential impairment charges related to our cost-method investment
would be classified within Level 3 of the fair value hierarchy. To determine the fair value of this
investment, we use all available financial information related to the entity, including information
based on recent or pending third-party equity investments in the entity. In certain instances, a
cost-method investment’s fair value is not estimated as there are no identified events or changes
in the circumstances that may have a significant adverse effect on the fair value of the investment
and to do so would be impractical. We did not record any cost-method investment impairment
charges during the years ended December 31, 2016, 2015 and 2014.

Derivative Financial Instruments

Our operations outside of the U.S. expose us to various market risks that may affect our
consolidated results of operations, cash flows and financial position. These market risks include,
but are not limited to, fluctuations in currency exchange rates. Our primary foreign currency
exposures are in Euros and British Pound Sterling. As a result, we face exposure to adverse
movements in currency exchange rates as the financial results of our operations are translated
from local currency into U.S. dollars upon consolidation.

We have entered into derivative instruments to hedge certain exposures to foreign currency
risk on non-functional currency denominated intercompany loans and the re-measurement of
certain assets and liabilities denominated in non-functional currencies in our foreign subsidiaries.
We may enter into further such instruments in the future. We have not elected to apply hedge
accounting or hedge accounting does not apply. Gains and losses resulting from a change in fair
value for these derivatives are reflected in the period in which the change occurs and are recorded
in other income (expense), net in our consolidated statement of operations. During the years
ended December 31, 2016, 2015, and 2014 we recorded gains of $0.5 million, $0.8 million and
$0.2 million, respectively, related to our foreign exchange derivative instruments. We did not
have any foreign exchange derivative instruments outstanding as of December 31, 2016. The fair
value and notional principal amount of our outstanding foreign exchange derivative instrument as
of December 31, 2015 were $0.0 million and $6.3 million, respectively.

We do not use financial instruments for trading or speculative purposes. Derivative
instruments are recorded on the balance sheet at fair value and are short-term in duration. We are
exposed to the risk that counterparties to derivative contracts may fail to meet their contractual
obligations.

Recent Accounting Pronouncements

Recent Accounting Pronouncements - Recently Adopted
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In April 2015, the Financial Accounting Standards Board, or FASB, issued new guidance
clarifying whether a customer should account for a cloud computing arrangement as an
acquisition of a software license or as a service arrangement by providing characteristics that a
cloud computing arrangement must have in order to be accounted for as a software license
acquisition. The guidance allows either retrospective or prospective application and is effective
for fiscal years beginning after December 15, 2015. The adoption of this guidance in the first
quarter of 2016 did not have a material impact on our consolidated financial statements.

In April 2015, the FASB issued new guidance that amends the balance sheet presentation of
debt issuance costs. The guidance requires debt issuance costs related to a recognized debt
liability be presented in the balance sheet as a direct deduction from the carrying amount of the
related debt liability instead of being presented as an asset. The guidance requires retrospective
application and is effective for fiscal years beginning after December 15, 2015. The adoption of
this guidance in the first quarter of 2016 resulted in a reclassification of $1.6 million of debt
issuance costs associated with our long-term debt as of December 31, 2015 from other assets, net
to long term debt in our consolidated financial statements.

In November 2015, the FASB issued new guidance that amends the balance sheet
presentation for deferred tax assets and liabilities. The guidance requires that all deferred tax
assets and liabilities, and any related valuation allowance, be classified as noncurrent on the
balance sheet. The guidance allows either retrospective or prospective application and is effective
for fiscal years beginning after December 15, 2016. The early adoption of this guidance in the
first quarter of 2016, using retrospective application, resulted in a reclassification as of December
31, 2015 that consisted of a $3.9 million decrease in current deferred tax assets, included within
prepaids and other current assets, net, a $0.9 million increase in noncurrent deferred tax assets,
included within other assets, net, and a $3.0 million decrease in deferred tax
liability—noncurrent.

Recent Accounting Pronouncements - To Be Adopted

In May 2014, the FASB issued new guidance that superseded previously existing revenue
recognition requirements. The guidance provides a five-step process to recognize revenue that
depicts the transfer of promised goods or services to customers in an amount that reflects the
consideration expected in exchange for those goods and services. The guidance requires
disclosures enabling users of financial statements to understand the nature, amount, timing and
uncertainty of revenue and cash flows arising from contracts with customers. Additionally,
qualitative and quantitative disclosures are required about contracts with customers, significant
judgments and changes in judgments, and assets recognized from the costs to obtain or fulfill a
contract. On July 9, 2015, the FASB deferred the effective date by one year to December 15,
2017 for the first interim period within annual reporting periods beginning after that date, using
either a full or modified retrospective application method. Early adoption of the standard is
permitted, but not before the first interim period within annual reporting periods beginning after
the original effective date of December 15, 2016. We have made progress toward completing our
evaluation of the impact that potential changes from adopting the new standard will have on our
net revenues and our consolidated financial statements. We expect to have our preliminary
evaluation, including the selection of an adoption method, completed by the end of the first half
of 2017.

In February 2016, the FASB issued new guidance that amends the existing accounting
standards for lease accounting. The guidance requires lessees to recognize assets and liabilities on
their balance sheets for all leases with terms of more than twelve months. Additionally, the
guidance requires new qualitative and quantitative disclosures about leasing activities. The
guidance requires a modified retrospective application approach for leases existing at, or entered
into after, the beginning of the earliest comparative period presented in the financial statements.
The guidance is effective for fiscal years beginning after December 15, 2018. Early adoption is
permitted. We are currently evaluating the effect that the adoption of this guidance will have on
our consolidated financial statements.
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In March 2016, the FASB issued new guidance that amends several aspects of the existing
accounting standards for employee share-based payment transactions, including the accounting
for income taxes, forfeitures, and statutory tax withholding requirements, as well as classification
of related amounts within the statement of cash flows. The guidance is effective for fiscal years
beginning after December 15, 2016, using prospective and retrospective application methods.
Early adoption is permitted. We will adopt this guidance effective January 1, 2017. Under this
ASU, entities are permitted to make an accounting policy election to either estimate forfeitures on
share-based payment awards, as previously required, or to recognize forfeitures as they occur. We
will elect to continue to estimate forfeitures. Additionally, this ASU requires that all income tax
effects related to settlements of share-based payment awards be reported in earnings as an
increase or decrease to income tax expense (benefit), net. Previously, income tax benefits at
settlement of an award were reported as an increase (or decrease) to additional paid-in capital to
the extent that those benefits were greater than (or less than) the income tax benefits reported in
earnings during the award's vesting period. We will adopt this guidance prospectively. This ASU
also requires that all income tax-related cash flows resulting from share-based payments be
reported as operating activities in the statement of cash flows. Previously, income tax benefits at
settlement of an award were reported as a reduction to operating cash flows and an increase to
financing cash flows to the extent that those benefits exceeded the income tax benefits reported in
earnings during the award's vesting period. We are electing to adopt this retrospectively. If this
aspect of the guidance had been in effect for each of the periods presented, our operating cash
flows for 2016, 2015 and 2014 would have increased by $0.2 million, $1.4 million and $12.2
million, respectively. We do not expect the remaining provisions of this ASU to have a material
impact on our consolidated financial statements.

In June 2016, the FASB issued new guidance that modifies the method of accounting for
expected credit losses on certain financial instruments, including trade and other receivables,
which generally will result in the earlier recognition of allowances for losses. The guidance is
effective for fiscal years beginning after December 15, 2019, using a modified retrospective
application method through a cumulative-effect adjustment directly to retained earnings as of the
beginning of the period of adoption. Early adoption is permitted for fiscal years beginning after
December 15, 2018. We are currently evaluating the effect that the adoption of this guidance will
have on our consolidated financial statements.

In August 2016, the FASB issued new guidance that clarifies how certain cash receipts and
payments are to be presented in the statement of cash flows. The guidance is effective for fiscal
years beginning after December 15, 2017, using a retrospective application method. Early
adoption is permitted. We are currently evaluating the effect that the adoption of this guidance
will have on our consolidated financial statements.

In October 2016, the FASB issued new guidance that requires immediate recognition of the
income tax consequences of intercompany asset transfers other than inventory. The guidance is
effective for fiscal years beginning after December 15, 2017, using a modified retrospective
application method through a cumulative-effect adjustment directly to retained earnings as of the
beginning of the period of adoption. Early adoption is permitted. We are currently evaluating the
effect that the adoption of this guidance will have on our consolidated financial statements.

In January 2017, the FASB issued new guidance that clarifies the definition of a business
for determining whether transactions should be accounted for as acquisitions (or disposals) of
assets or businesses. The guidance is effective for fiscal years beginning after December 15,
2017, using the prospective method. We are currently evaluating the effect that the adoption of
this guidance will have on our consolidated financial statements.

In January 2017, the FASB issued new guidance simplifying subsequent goodwill
measurement by eliminating Step 2 from the goodwill impairment test. The guidance requires
that entities record an impairment charge based on the excess of a reporting unit’s carrying
amount over its fair value; however, the loss recognized should not exceed the total amount of
goodwill allocated to that reporting unit. The guidance is effective for fiscal years beginning after
December 15, 2019, using the prospective method. Early adoption is permitted. We are currently
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evaluating the effect that the adoption of this guidance will have on our consolidated financial
statements.
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12 Months EndedAcquisitions Dec. 31, 2016
Business Combinations
[Abstract]
Acquisitions Acquisitions

On April 5, 2016, we acquired GiftcardZen Inc, a private company and the operator of
giftcardzen.com, a secondary marketplace for gift cards, for $21.2 million of cash consideration.

The following table summarizes the preliminary allocation of the purchase price of
GiftcardZen Inc, with amounts shown below at fair value at the acquisition date (in thousands):

Cash acquired $ 500
Inventory acquired 675
Other tangible assets acquired 48
Identifiable intangible assets:

Customer relationships 48
Marketing-related 1,064
Contract-based 1,978
Technology-based 1,077

Goodwill 16,838
Total assets acquired 22,228

Total liabilities assumed (999)

Total $ 21,229

Goodwill represents the excess of the purchase price over the aggregate fair value of the net
tangible and identifiable intangible assets acquired and represents the expected synergies of the
transaction and the knowledge and experience of the workforce in place. The goodwill from the
acquisition is not deductible for tax purposes. The acquired customer relationships intangible
assets have an estimated useful life of 6 years from the date of acquisition, the acquired
marketing-related intangible assets have an estimated useful life of 2 years from the date of
acquisition, the acquired contract-based intangible assets have estimated useful lives that range
from 3 years to 5 years from the date of acquisition and the acquired technology-based intangible
assets have an estimated useful life of 1 year from the date of acquisition. The total weighted
average amortization period for the intangibles acquired is 2.6 years.

The preliminary allocation is based on estimates, assumptions, and valuations that have not
progressed to a stage where there is sufficient information to make a definitive
allocation. Accordingly, the allocation will remain preliminary until we have all information to
finalize the allocation of the purchase price. In connection with the acquisition, we incurred
approximately $0.7 million in direct acquisition costs. These costs were expensed as incurred
within general and administrative expense in our consolidated statement of operations.

The results of GiftcardZen Inc have been included in our consolidated results since the
acquisition date of April 5, 2016. The following table presents the results of RetailMeNot and
GiftcardZen Inc for the years ended December 31, 2016 and 2015 on a pro forma basis, as though
the companies had been combined as of the beginning of January 1, 2016 and 2015. The pro
forma financial information is unaudited and presented for informational purposes only and is not
indicative of the results of operations that would have been achieved if the acquisition had taken
place at the beginning of January 1, 2016 and 2015 or of results that may occur in the future
(in thousands):

Year Ended December 31,
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2016 2015

(unaudited)

Pro forma net revenues $ 293,731 $ 293,838
Pro forma net income 7,225 3,501

In conjunction with the acquisition of GiftcardZen Inc, we entered into deferred
compensation arrangements with a key employee of GiftcardZen Inc as well as certain other
employees. These arrangements have a total value of up to $12.0 million, to be paid at dates
between 10 and 24 months following the acquisition, contingent upon the achievement of specific
performance targets and those employees' continued employment with RetailMeNot. As of
December 31, 2016, we expect that the total value of the arrangements will be approximately
$9.0 million.

During 2016, we have recognized $5.9 million of expense associated with these
arrangements within other operating expenses in our consolidated statement of operations. We are
accreting a liability concurrent with expense recognition assuming the employees' continued
employment with RetailMeNot. As of December 31, 2016, we have recognized $4.5 million in
accrued compensation and benefits and $1.4 million in other noncurrent liabilities in our
consolidated balance sheets.
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12 Months EndedGoodwill and Other
Intangible Assets Dec. 31, 2016

Goodwill and Intangible
Assets Disclosure [Abstract]
Goodwill and Other Intangible
Assets Goodwill and Other Intangible Assets

During 2016, we preliminarily recognized $16.8 million of goodwill generated by our
acquisition of GiftcardZen Inc. The recognized goodwill represents the excess of the purchase
price over the fair value of the underlying net tangible and identifiable intangible assets. We have
allocated the goodwill from our GiftcardZen Inc acquisition to our Gift Card segment, which was
added as a separate reportable segment during the second quarter of 2016. See Note 15, “Segment
Reporting,” for a description of our segments.

Changes in our goodwill balance for the years ended December 31, 2016 and 2015 are
summarized in the table below (in thousands).

Core Gift Card Total

Balance at December 31, 2014 $ 176,927 $ — $ 176,927
Acquired in business combinations — — —
Foreign currency translation adjustment (2,202) — (2,202)
Balance at December 31, 2015 174,725 — 174,725
Acquired in business combinations — 16,838 16,838
Foreign currency translation adjustment (681) — (681)
Balance at December 31, 2016 $ 174,044 $ 16,838 $ 190,882

Intangible assets consisted of the following as of December 31, 2016 and 2015 (in
thousands):

Balance at December 31, 2016Weighted-
Average

Amortization
Period

(Months)

Estimated
Useful Life
(Months) Gross

Accumulated
Amortization

Impairment
Expense Net

Customer
relationships 180 72-180 $ 15,821 $ (6,496) $ (153) $ 9,172
Marketing-
related 152 24-180 79,336 (35,270) (633) 43,433
Contract-based 57 12-60 21,688 (19,513) — 2,175
Technology-
based 12 12 8,666 (8,400) — 266
Total intangible
assets $ 125,511 $ (69,679) $ (786) $ 55,046

Weighted- Estimated Balance at December 31, 2015
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Average
Amortization

Period
(Months)

Useful Life
(Months) Gross

Accumulated
Amortization

Impairment
Expense Net

Customer
relationships 180 180 $ 16,082 $ (5,496) $ (243) $ 10,343
Marketing-
related 154 48-180 80,745 (28,755) (2,068) 49,922
Contract-based 58 12-60 19,755 (18,746) (29) 980
Technology-
based 12 12 7,643 (7,643) — —
Total intangible
assets $ 124,225 $ (60,640) $ (2,340) $ 61,245

In December 2016, we decided to no longer support Actiepagina.nl. As a result, we
determined that an impairment of unamortized intangible assets associated with Actiepagina.nl
was warranted, resulting in an impairment charge of $0.8 million, which is included in other
operating expenses.

In October 2015, we decided to no longer support the Bons-de-Reduction.com brand. We
redirected traffic from Bons-de-Reduction.com to Poulpeo.com, and do not expect Bons-de-
Reduction.com to provide additional income. As a result, we determined that a complete
impairment of the remaining unamortized intangible assets associated with Bons-de-Reduction
was warranted, resulting in an impairment charge of $2.3 million, which is included in other
operating expenses. We did not record any intangible asset impairment charges during the year
ended December 31, 2014.

As of December 31, 2016 and 2015, the weighted-average amortization period for definite-
lived intangible assets was 10.8 and 11.1 years, respectively. Estimated amortization of intangible
assets for the five years subsequent to December 31, 2016 and thereafter is as follows (in
thousands):

Year Ended December 31,
2017 $ 9,088
2018 8,212
2019 6,922
2020 5,359
2021 4,955
Thereafter 20,510

$ 55,046
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12 Months EndedProperty and Equipment,
Net Dec. 31, 2016

Property, Plant and
Equipment [Abstract]
Property and Equipment, Net

Property and Equipment, Net

Property and equipment consisted of the following as of December 31, 2016 and 2015 (in
thousands):

December 31,Estimated
Useful

Life (Years) 2016 2015

Computer hardware 3 $ 3,516 $ 3,078
Purchased software 3 2,979 2,923
Office equipment 3 955 620
Internally developed software and website
development costs 2-3 17,032 9,471
Office furniture and fixtures 5 5,376 5,149
Leasehold improvements 10 15,464 12,873

Gross property and equipment 45,322 34,114
Less: Accumulated amortization and
depreciation (20,522) (12,732)

Net property and equipment $ 24,800 $ 21,382

Depreciation and amortization expense related to property and equipment was $8.7 million,
$6.5 million and $3.5 million for the years ended December 31, 2016, 2015 and 2014,
respectively. These amounts includes $4.0 million, $1.8 million and $0.1 million of depreciation
expense on internally developed software and website development costs for the years ended
December 31, 2016, 2015 and 2014, respectively. Included within internally developed software
and website development costs capitalized during the years ended December 31, 2016, 2015 and
2014 is $1.7 million, $1.1 million and $0.4 million, respectively, of capitalized stock-based
compensation expense.

During 2016, we noted circumstances that indicated the carrying amount of internally
developed software and website development costs related to certain projects might not be
recoverable. As a result, we performed a review for impairment of the costs associated with these
projects, and have recognized $0.8 million of impairment expense within other operating
expenses in our consolidated statement of operations during 2016. We recorded no impairment of
property and equipment during the years ended December 31, 2015 and 2014. We recorded no
significant gains or losses on the disposal of property and equipment during the years ended
December 31, 2016, 2015 and 2014.
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12 Months EndedAccrued Expenses and Other
Current Liabilities Dec. 31, 2016

Payables and Accruals
[Abstract]
Accrued Expenses and Other
Current Liabilities

Accrued Expenses and Other Current Liabilities

Accrued expenses and other current liabilities consisted of the following as of
December 31, 2016 and 2015 (in thousands):

December 31,

2016 2015

Marketing and professional services $ 1,634 $ 3,576
Taxes other than income taxes 1,130 1,576
Interest payable 413 416
Other 1,927 1,587

$ 5,104 $ 7,155
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12 Months EndedLong Term Debt Dec. 31, 2016
Debt Disclosure [Abstract]
Long Term Debt

Long Term Debt

Long-term debt consisted of the following as of December 31, 2016 and 2015 (in
thousands):

December 31,

2016 2015

Senior secured note due 2019—average interest rate of 2.9%
and 2.1% for the years ended December 31, 2016 and 2015,
respectively. $ 32,500 $ 42,500
Senior revolving credit facility due 2019—average interest
rate of 2.4% and 1.6% for the years ended December 31,
2016 and 2015, respectively. 30,000 30,000
Less unamortized debt issuance costs (1,394) (1,628)

61,106 70,872
Less current maturities (10,000) (10,000)
Total long-term debt $ 51,106 $ 60,872

Senior Debt

On December 23, 2014, we entered into a second amended and restated revolving credit
and term loan agreement with certain lenders, or Senior Debt. The Senior Debt consists of a
$125.0 million revolving credit facility, an additional uncommitted revolving credit facility of up
to $65.0 million and a $50.0 million term loan facility. On December 31, 2016, we had $93.0
million available for borrowings under the revolving credit facility.

We pay a quarterly revolving credit facility fee of 50 basis points per annum. At our option,
borrowings under both the term loan facility and the revolving credit facility bear interest at either
the base rate or a eurodollar-based rate (each as more fully described in the second amended and
restated revolving credit and term loan agreement) plus an applicable margin as determined based
on the senior secured debt to EBITDA ratio (as more fully described in the second amended and
restated revolving credit and term loan agreement). These rates are summarized in the following
table:

Basis for Pricing Level I Level II Level III Level IV

Consolidated Senior
Secured Debt/
EBITDA <1.00:1.00

>1.00:1.00
<1.50:1.00

>1.50:1.00
<2.00:1.00 >2.00:1.00

Revolving Credit
Eurodollar Margin
(LIBOR) 125 basis points 175 basis points 225 basis points 275 basis points
Revolving Credit
Base Rate Margin 25 basis points 75 basis points 125 basis points 175 basis points
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Letter of Credit Fees
(exclusive of facing
fees) 125 basis points 175 basis points 225 basis points 275 basis points
Term
Loan Eurodollar
Margin (LIBOR) 175 basis points 225 basis points 275 basis points 325 basis points
Term Loan Base Rate
Margin 75 basis points 125 basis points 175 basis points 225 basis points

Interest is payable quarterly in arrears for base rate borrowings and on the last day of the
applicable eurodollar-interest period for any eurodollar-based borrowings. Principal payments on
the term loan facility of $2.5 million are due on the first day of each quarter beginning April 1,
2015, with any remaining balance due in December 2019. Borrowings under the revolving credit
facility carry the same maturity date as the $50.0 million term loan. Mandatory prepayments
include net cash proceeds from certain asset sales, 100% of the net cash proceeds of any
subordinated debt and 50% of the net cash proceeds of certain equity transactions, excluding the
cash proceeds from any permitted senior unsecured debt, any equity interests issued under certain
stock option or employer incentive plans, and any other equity interests issued if consolidated
senior secured debt to EBITDA is less than or equal to 2.00 to 1.00.

The Senior Debt has priority in repayment to all other outstanding debt except certain
senior secured notes that we are permitted to issue in the future. We have granted our lenders a
security interest in substantially all of our assets, including intellectual property, pursuant to a
security agreement and an intellectual property security agreement, except that the security
interest shall apply only after the total debt to EBITDA ratio is greater than or equal to 1.50 to
1.00. We are subject to complying with certain financial covenants, including minimum trailing
12 month EBITDA levels, total debt to EBITDA ratio, a fixed charge coverage ratio and a
consolidated senior secured debt to EBITDA ratio (each as more fully described in the second
amended and restated revolving credit and term loan agreement). The second amended and
restated revolving credit and term loan agreement contains customary affirmative and negative
covenants and prohibits, among other things and subject to certain exceptions, the incurrence of
additional debt, payment of other debt obligations, incurrence of liens, acquisitions of businesses,
capital expenditures, sales of businesses or assets, payment of dividends, repurchases of our
capital stock, making loans or advances and certain other restrictions. The exceptions to the
foregoing include capital expenditures of up to $20 million in any fiscal year and our right to
repurchase up to $150 million of our outstanding capital stock, each subject to certain conditions
set forth in the second amended and restated revolving credit and term loan agreement. The
second amended and restated revolving credit and term loan agreement also contains customary
events of default including, among others, payment defaults, breaches of covenants, bankruptcy
and insolvency events, cross defaults with certain material indebtedness, judgment defaults,
change of control and breaches of representations and warranties.

Future maturities of debt as of December 31, 2016 are as follows (in thousands):

Year Ended December 31,
2017 $ 10,000
2018 10,000
2019 42,500

$ 62,500

Debt Issuance Costs
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Amortization of debt issuance costs was $0.4 million, $0.4 million and $0.4 million during
the years ended December 31, 2016, 2015 and 2014, respectively.
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12 Months EndedCommitments and
Contingencies Dec. 31, 2016

Commitments and
Contingencies Disclosure
[Abstract]
Commitments and
Contingencies Commitments and Contingencies

Operating Leases

We lease office space, including our corporate headquarters in Austin, Texas, under non-
cancelable operating leases. Rent expense under these operating leases was $7.6 million, $6.1
million and $4.9 million for the years ended December 31, 2016, 2015 and 2014, respectively.

Certain of these lease arrangements have renewal or expansion options and adjustments for
market provisions, such as free or escalating base monthly rental payments. We recognize rent
expense under such lease arrangements on a straight-line basis over the initial term of the lease.
The difference between the straight-line expense and the cash paid for rent has been recorded as
deferred rent.

We are responsible for paying our proportionate share of the actual operating expenses and
real estate taxes under certain of these lease agreements. These operating expenses are not
included in the table below. Future minimum lease payments, net of rent concessions, under non-
cancelable operating leases (including rent escalation clauses) with terms in excess of one year as
of December 31, 2016 are as follows (in thousands):

Year Ended December 31,
2017 $ 3,883
2018 3,876
2019 3,894
2020 4,121
2021 4,417
Thereafter 12,407

$ 32,598

Contractual Obligations

As of December 31, 2016, we had purchase obligations of approximately $3.3 million that
primarily relate to contracts for non-cancellable services. The obligations are due and payable as
follows (in thousands):

Year Ended December 31,
2017 $ 2,593
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2018 560
2019 114
2020 39

$ 3,306

Legal Matters

From time to time, we may be involved in litigation relating to claims arising in the
ordinary course of business. Management believes that there are no claims or actions pending or
threatened against the Company, the ultimate disposition of which would have a material impact
on our consolidated financial position, results of operations or cash flows.

Indemnification

In the normal course of business, to facilitate transactions related to our operations, we
indemnify certain parties, including lessors, service providers and, from time to time, paid
merchants and performance marketing networks with respect to certain matters. We have agreed
to hold certain parties harmless against losses arising from a breach of representations or
covenants, or other claims, including intellectual property infringement claims made against those
certain parties by third parties. These agreements may limit the time within which an
indemnification claim can be made and the amount of the claim. In addition, we have entered into
indemnification agreements with our officers and directors, and our bylaws contain similar
indemnification obligations.
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12 Months EndedStockholders' Equity and
Stock-Based Compensation Dec. 31, 2016

Disclosure of Compensation
Related Costs, Share-based
Payments [Abstract]
Stockholders' Equity and
Stock-Based Compensation Stockholders’ Equity and Stock-Based Compensation

Common Stock

Our certificate of incorporation authorizes shares of stock as follows: 150,000,000 shares of
Series 1 common stock, 6,107,494 shares of Series 2 common stock and 10,000,000 shares of
preferred stock. The common and preferred stock have a par value of $0.001 per share. As of
December 31, 2016 and 2015, 47,855,964 and 51,091,393 shares of Series 1 common stock were
outstanding, respectively. In March 2014, the holders of all 6,107,494 shares of Series 2 common
stock outstanding converted such shares into 6,107,494 fully paid and nonassessable shares of
Series 1 common stock. As of both December 31, 2016 and 2015, zero shares of Series 2
common stock were outstanding.

Each share of common stock is entitled to one vote at all meetings of stockholders, except
each share of Series 2 common stock is not entitled to vote in connection with the election of the
members of our board of directors. The number of authorized shares of common stock may be
increased or decreased (but not below the number of shares thereof then outstanding) by the
affirmative vote of the holders of shares of capital stock of the Company representing a majority
of the votes represented by all outstanding shares of capital stock of the Company entitled to vote.
The holders of common stock are also entitled to receive dividends, when, if and as declared by
our board of directors, whenever funds are legally available therefore, subject to the priority
rights of any outstanding preferred stock.

Share Repurchase

In February 2015, our board of directors authorized a share repurchase program. Under the
program, we were initially authorized to repurchase shares of Series 1 common stock for an
aggregate purchase price not to exceed $100 million over a period of up to 24 months. In
February 2016, our board of directors authorized an additional $50 million under the repurchase
program, bringing the total amount of the program up to $150 million. The repurchase program is
authorized through February 2017. During the year ended December 31, 2016, we repurchased
4,128,011 shares of Series 1 common stock at an aggregate purchase price of $36.8 million, and
during the year ended December 31, 2015, we repurchased 4,323,000 shares of Series 1 common
stock at an aggregate purchase price of $52.8 million.

Stock-Based Compensation

In July 2013, our board of directors and stockholders approved our 2013 Equity Incentive
Plan (the “2013 Plan”) and our 2013 Employee Stock Purchase Plan (the “2013 Purchase Plan”).
When the 2013 Plan took effect, all shares available for grant under our 2007 Stock Plan, as
amended (the “2007 Plan”), were transferred into the share pool of the 2013 Plan. Subsequent to
our initial public offering, we have not granted, and will not grant in the future, any additional
awards under the 2007 Plan. However, the 2007 Plan will continue to govern the terms and
conditions of all outstanding equity awards granted under the 2007 Plan.

In April 2016 in connection with our acquisition of GiftcardZen Inc, our board of directors
approved the assumption of GiftcardZen Inc's existing 2012 Equity Incentive Plan (the "GCZ
Plan") in accordance with NASDAQ Rule 5635, which provides that shares available under
certain plans acquired in mergers or other acquisitions may be used for certain post-transaction
grants of options or other equity awards.
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2013 Employee Stock Purchase Plan

The rights to purchase common stock granted under the 2013 Purchase Plan are intended to
be treated as either (i) purchase rights granted under an "employee stock purchase plan," as that
term is defined in Section 423(b) of the Internal Revenue Code (the "423(b) Plan"), or
(ii) purchase rights granted under an employee stock purchase plan that is not subject to the terms
and conditions of Section 423(b) of the Internal Revenue Code (the "Non-423(b) Plan"). We will
retain the discretion to grant purchase rights under either the 423(b) Plan or the Non-423(b) Plan.
Eligible employees may purchase a limited number of shares of common stock at no less than
85% of the fair market value of a share of common stock at prescribed purchase intervals during
an offering period. Each offering period will be comprised of a series of one or more successive
and/or overlapping purchase intervals and has a maximum term of 24 months. During 2016, 2015
and 2014, we issued 260,950, 208,252 and 111,402 shares of common stock, respectively, under
the 2013 Purchase Plan to our employees. The weighted-average fair value for purchase rights
granted in 2016 under the 2013 Purchase Plan was $3.07 per share.

2013 Equity Incentive Plan

Under our 2013 Plan, the following awards types may be granted: stock options, stock
appreciation rights, restricted stock, restricted stock units, performance shares and units and other
cash-based or stock-based awards. To date we have granted stock options, restricted stock units,
performance stock options and performance restricted stock units. Restricted stock units represent
rights to receive shares of our Series 1 common stock at a future date without payment of a
purchase price. Holders of restricted stock units have no voting rights or rights to receive cash
dividends unless and until shares of Series 1 common stock are issued in settlement of such
awards. The compensation committee of our board of directors, or a committee appointed by the
compensation committee, determines the term of the option, option price, number of shares for
which each option and restricted stock unit is granted, whether restrictions will be imposed on the
shares subject to the option or restricted stock unit, and the vesting period for each option and
restricted stock unit. Awards granted under the 2013 Plan generally vest over four years. The term
of each option is no more than ten years from grant date.

GiftcardZen Equity Incentive Plan

Under our GCZ Plan, the following awards types may be granted: stock options, stock
appreciation rights, restricted stock, restricted stock units, performance shares and units and other
cash-based or stock-based awards. To date we have granted stock options and restricted stock
units. Restricted stock units represent rights to receive shares of our Series 1 common stock at a
future date without payment of a purchase price. Holders of restricted stock units have no voting
rights or rights to receive cash dividends unless and until shares of Series 1 common stock are
issued in settlement of such awards. The compensation committee of our board of directors, or a
committee appointed by the compensation committee, determines the term of the option, option
price, number of shares for which each option and restricted stock unit is granted, whether
restrictions will be imposed on the shares subject to the option or restricted stock unit, and the
vesting period for each option and restricted stock unit. Awards granted under the GCZ Plan
generally vest over four years. The term of each option is no more than ten years from grant date.

2007 Stock Plan

Under the 2007 Plan, we granted stock options, including incentive stock options. Our
board of directors determined the term of the option, option price, number of shares for which
each option was granted, whether restrictions were imposed on the shares subject to the option,
and the vesting period for each option. Generally, options become 25% vested after one year of
service, with the remaining 75% vesting on a pro-rata basis over the remaining three years. The
term of each option is ten years from grant date.

Stock-based compensation expense for all employee share-based payment awards is based
upon the grant date fair value. We recognize compensation costs, net of estimated forfeitures, on a
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straight-line basis over the requisite service period of the award. Forfeiture rates are estimated at
grant date based on historical experience and adjusted in subsequent periods for differences in
actual forfeitures from our previous estimates. We recorded $26.2 million, $26.9 million and
$24.5 million of stock-based compensation expense for the years ended December 31, 2016, 2015
and 2014, respectively. We include stock-based compensation expense in cost and expenses
consistent with the classification of respective employees’ cash compensation in the consolidated
statements of operations.

The fair value of stock options granted during the years ended December 31, 2016, 2015
and 2014 was estimated on the grant date using the Black-Scholes-Merton option pricing model.
Due to our short history as a public company, our expected volatility is based on a blended rate
utilizing our historical volatility and the volatility of comparable publicly traded entities. The
expected term represents the period of time the stock options are expected to be outstanding and
is based on the “simplified method”. We used the “simplified method” due to the lack of
sufficient historical exercise data to provide a reasonable basis upon which to otherwise estimate
the expected life of the stock options. The risk-free interest rate assumptions we use are based on
observed market interest rates appropriate for the term of our stock options.

The fair value of our market-based performance stock options granted during the year
ended December 31, 2016 was estimated on the grant date using a Monte Carlo simulation. The
Monte Carlo simulation simulates the present value of the potential outcomes of our future stock
prices and the future stock prices of the Russell 2000 Index, or Index, over the requisite
performance period. The valuation is based on the risk-free rate of return, the volatilities of our
stock price and the stock price of the Index, and the correlation of our stock price with the stock
price of the Index.

The fair value of our restricted stock units granted during the year ended December 31,
2016 was estimated based on the fair market value of our stock on the grant date. The fair value
of our performance restricted stock units granted during the year ended December 31, 2016 was
estimated based on the fair market value of our stock on the grant date and the number of
restricted stock units we expect to vest based on our estimate of the achievement of the
underlying performance conditions.

The weighted-average assumptions for stock options valued using the Black-Scholes-
Merton option pricing model are outlined in the following table:

Year Ended December 31,

2016 2015 2014

Expected volatility 50.29% 50.62% 56.39%
Expected term (in years) 6 6 6
Risk-free rate of return 1.56% 1.76% 1.94%
Expected dividend yield — — —

The weighted-average assumptions for performance awards valued using the Monte Carlo
simulation are outlined in the following table:

Year Ended
December 31,

2016

Expected volatility 55.83%
Expected term (in years) 6
Risk-free rate of return 1.74%
Expected dividend yield —
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The following table summarizes the stock option activity of our 2007 Plan and 2013 Plan
for the years ended December 31, 2016, 2015 and 2014:

Stock Options
Number of

Options

Weighted-
Average
Exercise

Price

Weighted-
Average

Remaining
Contractual

(Years)

Aggregate
Intrinsic
Value (in

thousands)

Weighted-
Average

Fair Value
(per share)

Outstanding at
December 31, 2013 5,694,823 $ 12.45 8.4 $ 94,474 $ 8.03
Granted 863,600 32.46 17.50
Exercised (1,453,809) 8.00 5.31
Forfeited (432,285) 19.36 11.53
Outstanding at
December 31, 2014 4,672,329 $ 16.90 7.9 $ 15,799 $ 10.30
Granted 1,300,387 15.12 7.45
Exercised (687,880) 8.53 6.31
Forfeited (1,281,820) 21.99 12.64
Outstanding at
December 31, 2015 4,003,016 $ 16.13 7.4 $ 5,625 $ 9.32
Granted 411,752 8.36 4.02
Exercised (49,097) 5.62 3.79
Forfeited (465,794) 19.83 11.03
Outstanding at
December 31, 2016 3,899,877 $ 15.01 6.5 $ 5,228 $ 8.62
Vested at December 31,
2016 and expected to vest 3,674,552 $ 15.08 6.3 $ 5,149
Exercisable at
December 31, 2016 2,842,030 $ 14.89 5.9 $ 4,882

The following table summarizes the performance stock option activity of our 2013 Plan for
the year ended December 31, 2016:

Performance Stock Options
Number of

Options

Weighted-
Average
Exercise

Price

Weighted-
Average

Remaining
Contractual

(Years)

Aggregate
Intrinsic
Value (in

thousands)

Weighted-
Average

Fair Value
(per share)

Outstanding at December 31,
2015 — $ — — $ — $ —
Granted 146,100 6.73 4.96
Exercised — — —
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Forfeited (20,000) 6.53 4.82
Outstanding at December 31,
2016 126,100 $ 6.76 8.0 $ 320 $ 4.98
Vested at December 31, 2016
and expected to vest 90,643 $ 6.76 8.0 $ 230
Exercisable at December 31,
2016 — $ — — $ —

The aggregate intrinsic value in the tables above represents the total pre-tax intrinsic value
that would have been received by the option holders had all option holders exercised their options
on December 31, 2016, 2015 and 2014, respectively. The aggregate intrinsic value is determined
by the fair value of our common stock and the per-share grant price.

The following table summarizes the restricted stock unit activity of the 2013 Plan and GCZ
Plan for the years ended December 31, 2016, 2015 and 2014:

Restricted Stock Units
Number of

Shares

Weighted-
Average

Remaining
Vesting Term

(Years)

Aggregate
Intrinsic
Value (in

thousands)

Weighted-
Average

Fair Value
(per share)

Outstanding at December 31, 2013 54,079 3.7 $ 1,557 $ 31.86
Granted 1,621,593 30.35
Issued (19,040) 29.80
Cancelled or Expired (107,212) 37.19
Outstanding at December 31, 2014 1,549,420 1.8 $ 22,653 $ 29.94
Granted 2,901,042 14.87
Issued (388,048) 30.25
Cancelled or Expired (940,027) 21.55
Outstanding at December 31, 2015 3,122,387 1.7 $ 30,974 $ 18.42
Granted 2,715,331 9.26
Issued (851,007) 18.87
Cancelled or Expired (820,276) 14.66
Outstanding at December 31, 2016 4,166,435 1.6 $ 38,748 $ 13.08
Outstanding at December 31, 2016 and
expected to vest 2,860,440 1.6 $ 26,602

The following table summarizes the performance restricted stock unit activity of the 2013
Plan for the year ended December 31, 2016:
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Performance Restricted Stock Units
Number of

Shares

Weighted-
Average

Remaining
Vesting Term

(Years)

Aggregate
Intrinsic
Value (in

thousands)

Weighted-
Average

Fair Value
(per share)

Outstanding at December 31, 2015 — — $ — $ —
Granted 660,000 6.56
Issued — —
Cancelled or Expired (100,000) 6.53
Outstanding at December 31, 2016 560,000 1.3 $ 5,208 $ 6.56
Outstanding at December 31, 2016 and
expected to vest 372,251 1.3 $ 3,462

The following table summarizes additional stock option and restricted stock unit values (in
thousands):

Year Ended December 31,

2016 2015 2014

Intrinsic value of stock options exercised $ 180 $ 6,119 $ 39,641
Intrinsic value of restricted stock units that
vested 6,969 5,552 310
Grant date fair value of stock options exercised 186 4,337 7,720
Grant date fair value of restricted stock units
that vested 16,058 11,739 567

As of December 31, 2016, $35.2 million of total unrecognized compensation cost related to
stock options and restricted stock units is expected to be recognized over a weighted-average
period of 2.4 years. As of December 31, 2016, 3,762,338 shares of our Series 1 common stock
were available for grant under the 2013 Plan and GCZ Plan.

As of December 31, 2016, we had reserved shares of common stock for future issuance as
follows (in thousands):

2007 Stock Incentive Plan 1,909
2013 Stock Incentive Plan 10,503
GiftcardZen Equity Incentive Plan 711
2013 Employee Stock Purchase Plan 1,561

14,684
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12 Months EndedEarnings Per Share Dec. 31, 2016
Earnings Per Share
[Abstract]
Earnings Per Share

Earnings Per Share

The rights of the holders of Series 1 and Series 2 common stock are identical, except with
respect to voting. Each share of Series 1 and Series 2 common stock is entitled to one vote per
share; however holders of Series 2 common stock are not entitled to vote in connection with the
election of the members of our board of directors. Shares of Series 2 common stock may be
converted into shares of Series 1 common stock at any time at the option of the stockholder. As of
December 31, 2016, no shares of Series 2 common stock were outstanding.

The following table sets forth the computation of basic and diluted earnings per share of
common stock (in thousands, except per share amounts):

Year Ended December 31,

2016 2015 2014

Numerator
Net income $ 1,968 $ 11,848 $ 26,965
Denominator
Weighted average common shares outstanding -
basic 48,724 53,076 53,792
Dilutive effect of stock options, restricted stock
units, and Employee Stock Purchase Plan shares 1,100 1,023 1,519
Weighted average common shares outstanding -
diluted 49,824 54,099 55,311
Net income per share:

Basic $ 0.04 $ 0.22 $ 0.50
Diluted $ 0.04 $ 0.22 $ 0.49

The following common equivalent shares were excluded from the diluted net income per
share calculation, as their inclusion would have been anti-dilutive (in thousands):

Year Ended December 31,

2016 2015 2014

Stock options 3,369 2,937 1,538
Restricted stock units 1,830 983 839
Employee Stock Purchase Plan shares 50 175 34
Total 5,249 4,095 2,411
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12 Months EndedFair Value Measurements Dec. 31, 2016
Fair Value Disclosures
[Abstract]
Fair Value Measurements

Fair Value Measurements

Fair value is defined as the exit price, or the amount that would be received to sell an asset
or paid to transfer a liability in an orderly transaction between market participants as of the
measurement date. Generally accepted accounting principles set forth a three-tier fair value
hierarchy, which prioritizes the inputs used in measuring fair value. The three tiers are Level 1,
defined as observable inputs such as quoted prices in active markets; Level 2, defined as inputs
other than quoted prices in active markets that are either directly or indirectly observable; and
Level 3, defined as unobservable inputs in which little or no market data exists, therefore
requiring an entity to develop our own assumptions.

Assets and liabilities measured at fair value on a recurring basis are summarized below (in
thousands):

Fair Value Measurements at December 31, 2016

Level 1 Level 2 Level 3 Total

Assets:
Money market deposit accounts $ 150,147 $ — $ — $ 150,147

Fair Value Measurements at December 31, 2015

Level 1 Level 2 Level 3 Total

Assets:
Money market deposit accounts $ 160,566 $ — $ — $ 160,566
Foreign exchange contract $ — $ 19 $ — $ 19

Money market deposit accounts are reported in our consolidated balance sheets as cash and
cash equivalents and derivative instruments are reported in our consolidated balance sheets as
either prepaid assets and other current assets, net or accrued expenses and other current liabilities.

The fair value of our derivative instruments has been determined using pricing models that
take into account the underlying contract terms, as well as all applicable inputs, such as currency
rates. We did not have any foreign exchange derivative instruments outstanding as of
December 31, 2016.

Our other financial instruments consist primarily of accounts receivable, accounts payable,
accrued liabilities and notes payable. The carrying value of these assets and liabilities
approximate their respective fair values as of December 31, 2016 and 2015 due to the short-term
maturities, or in the case of our long-term notes payable, based on the variable interest rate
feature.

During 2016, we recorded a fair value adjustment to the carrying amount of internally
developed software and website development costs related to certain projects, resulting in $0.8
million of impairment expense. See Note 5, “Property and Equipment, Net.” Also during 2016,
we recorded a fair value adjustment to the identified intangible assets associated with one of our
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websites, Bons-de-Reduction.com, resulting in $0.8 million of impairment expense. During 2015,
we recorded a fair value adjustment to the identified intangible assets associated with one of our
websites, Bons-de-Reduction.com, resulting in $2.3 million of impairment expense. See Note 4,
“Goodwill and Other Intangible Assets.” During 2014, no significant fair value adjustments were
required for nonfinancial assets and liabilities.
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12 Months EndedIncome Taxes Dec. 31, 2016
Income Tax Disclosure
[Abstract]
Income Taxes

Income Taxes

The components of pretax income for the years ended December 31, 2016, 2015 and 2014
were as follows (in thousands):

Year Ended December 31,

2016 2015 2014

Domestic $ 2,605 $ 15,537 $ 37,671
Foreign 4,082 5,318 8,717
Total $ 6,687 $ 20,855 $ 46,388

The components of the provision for income taxes attributable to continuing operations are
as follows (in thousands):

Year Ended December 31,

2016 2015 2014

Current:
Federal $ 1,202 $ 4,666 $ 16,291
State 629 888 1,312
Foreign 3,179 4,302 5,989

Total current 5,010 9,856 23,592
Deferred:

Federal 655 965 (3,090)
State 74 36 (384)
Foreign (1,020) (1,850) (695)

Total deferred (291) (849) (4,169)
Total provision for income taxes $ 4,719 $ 9,007 $ 19,423
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Cash paid for taxes, net of refunds, was $5.9 million, $12.3 million and $10.2 million
during 2016, 2015 and 2014, respectively.

Our provision for income taxes attributable to continuing operations differs from the
expected tax expense amount computed by applying the statutory federal income tax rate of 35%
to income before income taxes as a result of the following (in thousands):

Year Ended December 31,

2016 2015 2014

Tax at U.S. statutory rate $ 2,341 $ 7,299 $ 16,236
State tax provision, net of federal benefit 340 596 882
Stock-based compensation 1,031 1,134 661
Foreign tax rate differential 50 (775) (2,734)
Research and development credits (1,618) (1,607) (2,026)
Tax effects of corporate restructuring 558 825 3,475
Non-deductible expenses 2,281 1,044 1,640
Net increase in valuation allowance 631 525 999
Uncertain tax positions (918) 430 112
Other 23 (464) 178
Income tax provision $ 4,719 $ 9,007 $ 19,423

Deferred income taxes reflect the net tax effects of temporary differences between the
carrying amounts of assets and liabilities for financial reporting purposes and the amounts used
for income tax purposes. Significant components of deferred taxes are as follows (in thousands):

December 31,

2016 2015

Deferred tax assets:
Reserves and allowances $ 2,900 $ 2,485
Tax carryforwards 3,383 1,524
Accrued expenses 1,597 1,296
Stock-based compensation 10,938 9,044
Deferred rent 1,624 1,277
Other 695 494

Total deferred tax assets 21,137 16,120
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Deferred tax liabilities:
Property and equipment (5,946) (4,954)
Intangibles (13,118) (9,475)
Other (262) (357)

Total deferred tax liabilities (19,326) (14,786)
Valuation allowance (2,155) (1,524)
Net deferred tax liability $ (344) $ (190)

In April 2016, we acquired GiftcardZen Inc. See Note 3, “Acquisitions”. A net deferred tax
asset of approximately $0.3 million was recorded primarily related to federal and state net
operating loss carryforwards, offset by acquired intangibles.

A valuation allowance is established if, based on the Company’s review of both positive
and negative evidence, it is more likely than not that all or a portion of the deferred tax asset will
not be realized. We recorded a valuation allowance of approximately $2.2 million and $1.5
million at December 31, 2016 and 2015, respectively, related to the uncertainty of the utilization
of certain state research and development tax credit carryforwards.

As of December 31, 2016, we had federal and state net operating loss carryforwards of $3.2
million and $2.4 million respectively, as a result of the GiftcardZen Inc acquisition. These
carryforwards expire between 2032 and 2035. We also had state research and development tax
credit carryforwards of $2.3 million that expire between 2033 and 2036 if not utilized. As of
December 31, 2016 and 2015, no provision has been made for U.S. income taxes and foreign
withholding taxes related to undistributed earnings of our foreign subsidiaries of approximately
$13.9 million and $13.4 million, respectively, as those earnings are considered to be permanently
reinvested outside the United States. As of both December 31, 2016 and 2015, we did not have an
unrecognized deferred tax liability related to undistributed earnings of our foreign subsidiaries, as
we have incurred foreign taxes during our 2014 global corporate restructuring which, if
repatriated, would generate foreign tax credits sufficient to reduce additional taxes on repatriated
earnings.

The exercise of certain of our stock options results in taxable compensation, which is
includable in the taxable income of the exercising option holder and which we can deduct from
our taxable income for federal and state income tax purposes. Such compensation results from
increases in the fair value of our common stock subsequent to the date of grant of the exercised
stock options. Option-related excess tax benefits (tax deduction over cumulative book deduction)
are recorded as an increase to additional paid-in capital, while option-related tax deficiencies
(cumulative book deduction over tax deduction) are recorded as a decrease to additional paid-in
capital to the extent of our additional paid-in capital option pool, then to the income tax
provision. For the years ended December 31, 2016 and 2015, we recorded a decrease to
additional paid-in capital of $3.8 million and $2.5 million, respectively. For the year ended
December 31, 2014, we recorded an increase to additional paid-in capital of $11.1 million.

We follow the guidance on accounting for uncertainty in income taxes, which prescribes a
recognition threshold and measurement attribute for the financial statement recognition and
measurement of a tax position taken or expected to be taken in a tax return and also provides
guidance on derecognition, classification, interest and penalties, accounting in interim periods,
disclosure and transition. The aggregate changes in the balance of unrecognized tax benefits for
the years ended December 31, 2016, 2015 and 2014 were as follows, excluding interest and
penalties (in thousands):
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Balance at December 31, 2013 $ 1,230
Increases for tax positions related to the current year 2,269
Increases for tax positions related to prior years 513
Decreases for tax positions related to prior years (73)
Lapses in statutes of limitations (10)

Balance at December 31, 2014 $ 3,929
Increases for tax positions related to the current year 387
Increases for tax positions related to prior years 113
Decreases for tax positions related to prior years (704)
Lapses in statutes of limitations (37)

Balance at December 31, 2015 $ 3,688
Increases for tax positions related to the current year 93
Increases for tax positions related to prior years 190
Decreases for tax positions related to prior years (1,021)
Settlements (121)
Lapses in statutes of limitations (80)

Balance at December 31, 2016 $ 2,749

Included in the balance of unrecognized tax benefits at December 31, 2016 are $0.2 million
of unrecognized tax benefits that are offset against related deferred tax assets for which a
valuation allowance exists. If we were to recognize the unrecognized tax benefits, the benefit
would be offset by a change in the valuation allowance and would not have an impact on the
effective tax rate.

Our practice is to recognize interest and penalties related to unrecognized tax benefits as a
component of income tax expense. In 2016, 2015 and 2014, we recognized interest and penalties
of $0.2 million, $0.4 million, and $0.1 million, respectively, within income tax expense on our
consolidated statements of operations. Amounts for interest and penalties accrued are included
within the related tax liability line in the consolidated balances sheets and were $0.7 million and
$0.8 million for the years ended December 31, 2016 and 2015, respectively.

We file U.S., state and foreign income tax returns in jurisdictions with varying statutes of
limitations. As of December 31, 2016, in the United States, the tax years 2014 through 2016
remain open to examination in the federal jurisdiction. The Internal Revenue Service concluded
an examination of our U.S. income tax return for the 2013 tax year in the fourth quarter of 2016.
Additionally, the tax years 2013 through 2016 remain open to examination in most state
jurisdictions and various foreign income tax returns are subject to examinations for years 2013
through 2016. For uncertain tax positions as of December 31, 2016, we do not anticipate that the
total amounts of unrecognized tax benefits will significantly increase or decrease within the
coming year.

As of December 31, 2016, the unamortized tax effects of corporate restructuring
transactions of $0.5 million and $1.3 million are included within “Prepaids and other current
assets, net" and “Other assets, net,” respectively, on the consolidated balance sheet. As of
December 31, 2016, the estimated future amortization of the tax effects of corporate restructuring
transactions to income tax expense is $0.5 million for 2017 and $1.3 million, cumulatively, for
the years 2018 through 2020. These amounts exclude the benefits, if any, for tax deductions in
other jurisdictions that we may be entitled to as a result of the related corporate restructuring
transactions.
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12 Months EndedDomestic and Foreign
Operations Dec. 31, 2016

Segment Reporting
[Abstract]
Domestic and Foreign
Operations Domestic and Foreign Operations

The Company has operations in the U.S. and Europe. Information about these operations is
presented below (in thousands):

Year Ended December 31,

2016 2015 2014

Net revenues:
U.S. $ 231,709 $ 195,788 $ 206,865
United Kingdom 33,206 36,358 36,752
Other International 15,506 16,969 21,066

Total net revenues $ 280,421 $ 249,115 $ 264,683

As of December 31,

2016 2015

Identifiable tangible long-lived assets:
U.S. $ 22,517 $ 19,356
United Kingdom 479 617
Other International 1,804 1,409

Total identifiable tangible long-lived assets $ 24,800 $ 21,382

Net revenues attributed to the U.S. and international geographies are based upon the
country in which the selling subsidiary of the Company is located.

Identifiable tangible long-lived assets attributed to the U.S. and international geographies
are based upon the country in which the asset is located or owned.

Segment Reporting

Our two reportable segments are Core and Gift Card. We added Gift Card as a
reportable segment during the second quarter of 2016 to align with a change in how our CODM
evaluates our overall business performance, concurrent with the April 5, 2016 purchase of
GiftcardZen Inc, a secondary marketplace for gift cards. Our Gift Card segment consists of our
marketplace for gift cards, and our Core segment consists of all other products and services that
are related to our marketplace for digital offers.

Our CODM allocates resources and assesses performance of the business at the
reportable segment level based primarily on net revenues and segment operating income (loss) for
both segments and gross profit for our Gift Card segment. Segment operating income (loss)
includes internally allocated costs of our information technology function. We do not allocate
stock-based compensation expense, depreciation and amortization expense, third-party
acquisition-related costs or other operating expenses to our segments, and these expenses are
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included in the Unallocated column in the reconciliations below. Our performance evaluation
does not include segment assets.

The following tables present information by reportable operating segment, and a
reconciliation of these amounts to our consolidated statements of operations, for 2016, 2015 and
2014 (in thousands):

Year Ended December 31, 2016

Core Gift Card Unallocated Total

Net revenues $ 236,874 $ 43,547 $ — $ 280,421
Cost of net revenues 18,426 40,922 2,163 61,511

Gross profit 218,448 2,625 (2,163) 218,910
Operating expenses:

Product development 38,123 944 13,216 52,283
Sales and marketing 90,658 1,477 6,074 98,209
General and administrative 26,563 2,033 14,135 42,731
Amortization of purchased intangible
assets — — 9,466 9,466
Other operating expenses — — 7,547 7,547

Total operating expenses 155,344 4,454 50,438 210,236
Income from operations $ 63,104 $ (1,829) $ (52,601) $ 8,674

Year Ended December 31, 2015

Core Gift Card Unallocated Total

Net revenues $ 249,115 $ — $ — $ 249,115
Cost of net revenues 17,170 — 2,734 19,904

Gross profit 231,945 — (2,734) 229,211
Operating expenses:

Product development 39,409 — 12,171 51,580
Sales and marketing 91,772 — 7,608 99,380
General and administrative 28,874 — 10,939 39,813
Amortization of purchased intangible
assets — — 10,664 10,664
Other operating expenses — — 4,616 4,616

Total operating expenses 160,055 — 45,998 206,053
Income from operations $ 71,890 $ — $ (48,732) $ 23,158

Year Ended December 31, 2014

Core Gift Card Unallocated Total

Net revenues $ 264,683 $ — $ — $ 264,683
Cost of net revenues 16,313 — 2,304 18,617

Gross profit 248,370 — (2,304) 246,066
Operating expenses:

Product development 39,102 — 8,780 47,882
Sales and marketing 83,490 — 6,572 90,062
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General and administrative 31,878 — 10,465 42,343
Amortization of purchased intangible
assets — — 12,243 12,243
Other operating expenses — — 4,065 4,065

Total operating expenses 154,470 — 42,125 196,595
Income from operations $ 93,900 $ — $ (44,429) $ 49,471

The following table presents information about the type of expenses included in the
Unallocated column in the reconciliations above (in thousands):

Year Ended December 31,

2016 2015 2014

Depreciation expense $ 8,680 $ 6,467 $ 3,503
Stock-based compensation expense 26,181 26,894 24,518
Third party acquisition-related costs 727 91 100
Amortization of purchased intangible assets 9,466 10,664 12,243
Other operating expenses 7,547 4,616 4,065

Total Unallocated expenses $ 52,601 $ 48,732 $ 44,429
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12 Months EndedEmployee Benefit Plans Dec. 31, 2016
Defined Contribution
Pension and Other
Postretirement Plans
Disclosure [Abstract]
Employee Benefit Plans

Employee Benefit Plans

401(k) Plan

We have established a tax-qualified employee savings and retirement plan for all employees
in the U.S. who satisfy certain eligibility requirements, including requirements relating to age and
length of service. Under our 401(k) plan, employees may elect to reduce their current
compensation by up to the statutory limit, $18,000 in 2016, $18,000 in 2015 and $17,500 in 2014,
and have us contribute the amount of this reduction to the 401(k) plan. We currently match 50% -
100% of each employee's contributions up to a maximum of 6% of the employee's eligible
earnings, but not exceeding $9,275 per employee. Our contributions for the years ended
December 31, 2016, 2015 and 2014 were $1.6 million, $1.3 million and $1.3 million,
respectively.
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12 Months EndedSegment Reporting Dec. 31, 2016
Segment Reporting
[Abstract]
Segment Reporting

Domestic and Foreign Operations

The Company has operations in the U.S. and Europe. Information about these operations is
presented below (in thousands):

Year Ended December 31,

2016 2015 2014

Net revenues:
U.S. $ 231,709 $ 195,788 $ 206,865
United Kingdom 33,206 36,358 36,752
Other International 15,506 16,969 21,066

Total net revenues $ 280,421 $ 249,115 $ 264,683

As of December 31,

2016 2015

Identifiable tangible long-lived assets:
U.S. $ 22,517 $ 19,356
United Kingdom 479 617
Other International 1,804 1,409

Total identifiable tangible long-lived assets $ 24,800 $ 21,382

Net revenues attributed to the U.S. and international geographies are based upon the
country in which the selling subsidiary of the Company is located.

Identifiable tangible long-lived assets attributed to the U.S. and international geographies
are based upon the country in which the asset is located or owned.

Segment Reporting

Our two reportable segments are Core and Gift Card. We added Gift Card as a
reportable segment during the second quarter of 2016 to align with a change in how our CODM
evaluates our overall business performance, concurrent with the April 5, 2016 purchase of
GiftcardZen Inc, a secondary marketplace for gift cards. Our Gift Card segment consists of our
marketplace for gift cards, and our Core segment consists of all other products and services that
are related to our marketplace for digital offers.

Our CODM allocates resources and assesses performance of the business at the
reportable segment level based primarily on net revenues and segment operating income (loss) for
both segments and gross profit for our Gift Card segment. Segment operating income (loss)
includes internally allocated costs of our information technology function. We do not allocate
stock-based compensation expense, depreciation and amortization expense, third-party
acquisition-related costs or other operating expenses to our segments, and these expenses are
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included in the Unallocated column in the reconciliations below. Our performance evaluation
does not include segment assets.

The following tables present information by reportable operating segment, and a
reconciliation of these amounts to our consolidated statements of operations, for 2016, 2015 and
2014 (in thousands):

Year Ended December 31, 2016

Core Gift Card Unallocated Total

Net revenues $ 236,874 $ 43,547 $ — $ 280,421
Cost of net revenues 18,426 40,922 2,163 61,511

Gross profit 218,448 2,625 (2,163) 218,910
Operating expenses:

Product development 38,123 944 13,216 52,283
Sales and marketing 90,658 1,477 6,074 98,209
General and administrative 26,563 2,033 14,135 42,731
Amortization of purchased intangible
assets — — 9,466 9,466
Other operating expenses — — 7,547 7,547

Total operating expenses 155,344 4,454 50,438 210,236
Income from operations $ 63,104 $ (1,829) $ (52,601) $ 8,674

Year Ended December 31, 2015

Core Gift Card Unallocated Total

Net revenues $ 249,115 $ — $ — $ 249,115
Cost of net revenues 17,170 — 2,734 19,904

Gross profit 231,945 — (2,734) 229,211
Operating expenses:

Product development 39,409 — 12,171 51,580
Sales and marketing 91,772 — 7,608 99,380
General and administrative 28,874 — 10,939 39,813
Amortization of purchased intangible
assets — — 10,664 10,664
Other operating expenses — — 4,616 4,616

Total operating expenses 160,055 — 45,998 206,053
Income from operations $ 71,890 $ — $ (48,732) $ 23,158

Year Ended December 31, 2014

Core Gift Card Unallocated Total

Net revenues $ 264,683 $ — $ — $ 264,683
Cost of net revenues 16,313 — 2,304 18,617

Gross profit 248,370 — (2,304) 246,066
Operating expenses:

Product development 39,102 — 8,780 47,882
Sales and marketing 83,490 — 6,572 90,062
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General and administrative 31,878 — 10,465 42,343
Amortization of purchased intangible
assets — — 12,243 12,243
Other operating expenses — — 4,065 4,065

Total operating expenses 154,470 — 42,125 196,595
Income from operations $ 93,900 $ — $ (44,429) $ 49,471

The following table presents information about the type of expenses included in the
Unallocated column in the reconciliations above (in thousands):

Year Ended December 31,

2016 2015 2014

Depreciation expense $ 8,680 $ 6,467 $ 3,503
Stock-based compensation expense 26,181 26,894 24,518
Third party acquisition-related costs 727 91 100
Amortization of purchased intangible assets 9,466 10,664 12,243
Other operating expenses 7,547 4,616 4,065

Total Unallocated expenses $ 52,601 $ 48,732 $ 44,429
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12 Months EndedSubsequent Events Dec. 31, 2016
Subsequent Events
[Abstract]
Subsequent Events Subsequent Events

In February 2017, our board of directors extended the authorization period for the share
repurchase program through February 2018.
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12 Months EndedSelected Quarterly Financial
Data (unaudited) Dec. 31, 2016

Quarterly Financial
Information Disclosure
[Abstract]
Selected Quarterly Financial
Data (unaudited) Selected Quarterly Financial Data (unaudited)

For the Three Months Ended:

March 31,
2015

June 30,
2015

September 30,
2015

December 31,
2015

March 31,
2016

June 30,
2016

September 30,
2016

December 31,
2016

(in thousands, except per share amounts)

Net
revenues $ 60,384 $53,180 $ 52,412 $ 83,139 $ 54,649 $64,250 $ 64,637 $ 96,885
Gross profit 55,038 48,004 47,901 78,268 49,449 49,345 46,396 73,720
Net income
(loss) 4,059 (1,591) 343 9,037 (36) (471) 114 2,361
Net income
(loss) per
share:

Basic $ 0.08 $ (0.03) $ 0.01 $ 0.17 $ — $ (0.01) $ — $ 0.05
Diluted $ 0.07 $ (0.03) $ 0.01 $ 0.17 $ — $ (0.01) $ — $ 0.05

Weighted-
average
number of
shares used
in
computing
net income
(loss) per
share:

Basic 54,029 53,482 53,037 51,782 49,188 48,828 48,683 48,202
Diluted 55,035 53,482 53,744 52,406 49,188 48,828 49,867 49,331
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12 Months EndedSummary of Significant
Accounting Policies (Policies) Dec. 31, 2016
Accounting Policies
[Abstract]
Basis of Presentation and
Principles of Consolidation Basis of Presentation and Principles of Consolidation

The consolidated financial statements include the accounts of the Company and our wholly
owned subsidiaries and have been prepared in accordance with accounting principles generally
accepted in the United States of America, or GAAP. All intercompany transactions and balances
have been eliminated.

Significant Estimates and
Judgments Significant Estimates and Judgments

The preparation of our consolidated financial statements in conformity with GAAP requires
management to make estimates and assumptions that affect the reported amounts of assets,
liabilities and the disclosure of contingent assets and liabilities at the date of the financial
statements and the reported amount of net revenues and expenses during the reporting periods.
These estimates and assumptions could have a material effect on our future results of operations
and financial position. Significant items subject to our estimates and assumptions include stock-
based compensation, income taxes, valuation of acquired goodwill and intangible assets,
allowance for doubtful accounts, revenue returns reserve, the best estimate of selling prices
associated with our multiple element revenue arrangements, unrecognized tax benefits,
acquisition-related contingent liabilities, the useful lives of property and equipment and
intangible assets, deferred compensation arrangements and the fair value of derivative assets and
liabilities. As a result, actual amounts could differ from those presented herein.

Business Segment
Business Segment

To align with a change in how our chief operating decision maker evaluates business
performance, we added Gift Card as a separate reportable segment during the second quarter of
2016. The change in segment evaluation was made concurrent with the purchase of GiftCardZen
Inc, a secondary marketplace for gift cards, on April 5, 2016. As a result, we now have two
operating and reporting segments. Our Gift Card segment consists of our marketplace for gift
cards, and our Core segment consists of all other products and services that are related to our
marketplace for digital offers. Our chief operating decision maker, or CODM, is our Chief
Executive Officer, or CEO. Our CEO allocates resources and assesses performance of the
business and other activities at the reportable segment level.

Cash and Cash Equivalents
Cash and Cash Equivalents

All highly-liquid investments with an original maturity of three months or less at the date of
purchase are considered to be cash equivalents.

Accounts Receivable, Net
Accounts Receivable, Net

Accounts receivable, net primarily represents amounts due from paid merchants, generally
through various performance marketing networks, for commissions earned on consumer
purchases and amounts due for advertising. We record an allowance for doubtful accounts in an
amount equal to the estimated probable losses net of recoveries, which are based on an analysis of
historical bad debt, current receivables aging and expected future write-offs of uncollectible
accounts, as well as an assessment of specific identifiable accounts considered at risk or
uncollectible. Accounts receivable are written off against the allowance for doubtful accounts
when it is determined that the receivable is uncollectible.

Inventory, Net
Inventory, Net
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Inventory, net consists of the costs to acquire gift cards from consumers and businesses for
listing on our secondary marketplace, and is valued using the specific identification method, net
of reserves for slow moving inventory and inventory shrinkage due to book-to-physical
adjustments.

Property and Equipment, Net
Property and Equipment, Net

Property and equipment, net includes assets such as furniture and fixtures, leasehold
improvements, computer hardware, office and telephone equipment and certain capitalized
internally developed software and website development costs. We record property and equipment
at cost less accumulated depreciation and amortization, using the straight-line method. Ordinary
maintenance and repairs are charged to expense, while expenditures that extend the physical or
economic life of the assets are capitalized. Property and equipment are depreciated over their
estimated economic lives, which range from three to ten years, using the straight-line method.
Leasehold improvements are amortized over the shorter of the estimated useful lives of the
improvements or the lease term. We perform reviews for the impairment of property and
equipment when management believes events or circumstances indicate the carrying amount of
an asset may not be recoverable.

Capitalized Internally
Developed Software and
Website Development Costs

Capitalized Internally Developed Software and Website Development Costs

We incur costs related to software and website development, including purchased software
and internally developed software. We expense costs incurred in the planning and evaluation
stage of internally developed software and website development as incurred. We capitalize costs
to develop software when preliminary development efforts are successfully completed,
management has authorized and committed project funding, and it is probable that the project will
be completed and the software will be used as intended. We cease capitalizing and begin
depreciating costs when the project is substantially complete and/or the software is ready for
internal use.

Goodwill and Other Intangible
Assets Goodwill and Other Intangible Assets

Goodwill arises from business combinations and is measured as the excess of the cost of
the business acquired over the sum of the acquisition-date fair values of tangible and identifiable
intangible assets acquired, less any liabilities assumed.

We evaluate goodwill for impairment annually on October 1, during the fourth quarter of
each year, or more frequently when an event occurs or circumstances change that indicates the
carrying value may not be recoverable. Events or circumstances that could trigger an impairment
test include, but are not limited to, a significant adverse change in the business climate or in legal
factors, an adverse action or assessment by a regulator, a loss of key personnel, significant
changes in our use of the acquired assets or the strategy for our overall business, significant
negative industry or economic trends, significant underperformance relative to operating
performance indicators, a significant decline in market capitalization and significant changes in
competition.

We evaluate the recoverability of goodwill using a two-step impairment process tested at
the reporting unit level. In the first step, the fair value for the reporting unit is compared to our
book value including goodwill. If the fair value is less than the book value, a second step is
performed that compares the implied fair value of goodwill to the book value of the goodwill.
The fair value for the implied goodwill is determined based on the difference between the fair
value of the sole reporting segment and the net fair value of the identifiable assets and liabilities
excluding goodwill. If the implied fair value of the goodwill is less than the book value, the
difference is recognized as an impairment charge in the consolidated statements of operations. We
did not record any goodwill impairment charges during the years ended December 31, 2016, 2015
and 2014.
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Identifiable intangible assets consist of acquired customer intangible assets, marketing-
related intangible assets, contract-based intangible assets, and technology-based intangible assets.
Intangible assets with definite lives are amortized over their estimated useful lives on a straight-
line basis. See Note 4, “Goodwill and Other Intangible Assets”. The method of amortization
applied represents our best estimate of the distribution of the economic value of the identifiable
intangible assets. The factors we consider in determining the useful lives of identifiable intangible
assets included the extent to which expected future cash flows would be affected by our intent
and ability to retain use of these assets.

Intangible assets are reviewed for impairment whenever events or changes in circumstances
indicate the carrying amount of intangible assets may not be recoverable. Conditions that would
necessitate an impairment assessment include a significant decline in the observable market value
of an asset, a significant change in the extent or manner in which an asset is used, or any other
significant adverse change that would indicate that the carrying amount of an asset or group of
assets may not be recoverable. When such events occur, we compare the carrying amounts of the
assets to their undiscounted cash flows. If this comparison indicates that there is impairment, the
amount of the impairment is calculated as the difference between the carrying value and the fair
value.

Debt Issuance Costs
Debt Issuance Costs

We capitalize underwriting, legal and other direct costs incurred related to the issuance of
debt, which are recorded as a direct deduction from the carrying amount of the related debt
liability and amortized to interest expense over the term of the related debt using the effective
interest method. Upon the extinguishment of the related debt, any unamortized capitalized
deferred financing costs are recorded to interest expense.

Lease Obligations
Lease Obligations

We categorize leases at their inception as either operating or capital leases, and may receive
renewal or expansion options, rent holidays, leasehold improvement allowances and other
incentives on certain lease agreements. We recognize operating lease costs on a straight-line basis
over the term of the agreement, taking into account adjustments for market provisions, such as
free or escalating base monthly rental payments, or deferred payment terms, such as rent
holidays, that defer the commencement date of required payments. We record rent expense
associated with operating lease obligations in general and administrative expenses in the
consolidated statements of operations.

Revenue Recognition
Revenue Recognition

With respect to our Core segment, which consists of our marketplace for digital offers
(excluding gift cards), we recognize revenue when persuasive evidence of an arrangement exists,
services have been rendered, the fee to the paid merchant, defined as a merchant with which we
have a contract, is fixed or determinable and collectability of the resulting receivable is
reasonably assured. For commission revenues, which represent the substantial majority of our
Core segment net revenues, revenue recognition generally occurs when a consumer, having
visited one of our websites and clicked on a digital offer for a paid merchant makes a purchase
with such paid merchant, and completion of the order is reported to us by such paid merchant,
either directly or through a performance marketing network. The reporting by the paid merchant
includes the amount of commissions the paid merchant has calculated as owing to us. Certain
paid merchants do not provide reporting until a commission payment is made. In those cases,
which have historically not been significant, we record commission revenues on a cash basis. For
advertising revenues, revenue recognition occurs when we display a paid merchant’s
advertisements on our websites or mobile applications. Rates for advertising are typically
negotiated with individual paid merchants. Payments for advertising may be made directly by
paid merchants or through performance marketing networks.

We also generate revenues in our Gift Card segment, the substantial majority of which are
derived from the sale of previously owned gift cards and the remainder of which are derived from
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the sale of gift cards obtained from merchants. We generally purchase gift cards at a discount to
face value and resell them to consumers and businesses through our online marketplace at a
markup to our cost, while still at a discount to face value. For gift card revenues, revenue
recognition occurs when the cards are sent to the purchaser.

Multiple Element Arrangements. When we enter into revenue arrangements with certain
paid merchants that are comprised of multiple deliverables, inclusive of the promotion of digital
offers and advertising, we allocate consideration to all deliverables based on the relative selling
price method in accordance with the selling price hierarchy. The objective of the hierarchy is to
determine the price at which we would transact a sale if the service were sold on a stand-alone
basis and requires the use of: (1) vendor-specific objective evidence, or VSOE, if available; (2)
third-party evidence, or TPE, if VSOE is not available; and (3) a best estimate of the selling price,
or BESP, if neither VSOE nor TPE is available.

VSOE. We determine VSOE based on our historical pricing and discounting practices for
the specific service when sold separately. In determining VSOE, we require that a substantial
majority of the stand-alone selling prices for these services fall within a reasonably narrow
pricing range. We have not historically sold our services within a reasonably narrow pricing
range. As a result, we have not been able to establish VSOE.

TPE. When VSOE cannot be established for deliverables in multiple element arrangements,
we apply judgment with respect to whether we can establish a selling price based on TPE. TPE is
determined based on competitor prices for similar deliverables when sold separately. Generally,
our go-to-market strategy differs from that of our peers and our offerings contain a significant
level of differentiation such that the comparable pricing of services cannot be obtained.
Furthermore, we are unable to reliably determine what similar competitor services’ selling prices
are on a stand-alone basis. As a result, we have not been able to establish selling price based on
TPE.

BESP. When we are unable to establish selling price using VSOE or TPE, we use BESP in
our allocation of arrangement consideration. The objective of BESP is to determine the price at
which we would transact a sale if the service were sold on a stand-alone basis. BESP is generally
used to allocate the selling price to deliverables in our multiple element arrangements. We
determine BESP for deliverables by considering multiple factors including, but not limited to,
prices we charge for similar offerings, market conditions, competitive landscape and pricing
practices. We limit the amount of allocable arrangement consideration to amounts that are fixed
or determinable and that are not contingent on future performance or future deliverables.

If the facts and circumstances underlying the factors we considered change or should future
facts and circumstances lead us to consider additional factors, both our determination of our
relative selling price under the hierarchy and our BESPs could change in future periods.

We estimate and record a reserve for commission revenues based upon actual, historical
return rates as reported to us by paid merchants to provide for end-user cancellations or product
returns, which may not be reported by the paid merchant or performance marketing network until
a subsequent date. As such, we report commission revenues net of the estimated returns reserve.
Net revenues are reported net of sales taxes, where applicable.

Cost of Net Revenues
Cost of Net Revenues

Cost of net revenues is composed of direct and indirect costs incurred to generate revenue.
For our Gift Card segment, these costs consist of the costs to acquire gift cards, including
shipping costs. For our Core segment, these costs consist primarily of the personnel costs of our
salaried operations and technology support employees and fees paid to third-party contractors
engaged in the operation and maintenance of our existing websites and mobile applications. Such
technology costs also include website hosting and Internet service costs. Other costs include
allocated facility and general information technology costs.

Sales and Marketing Expense
Sales and Marketing Expense
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Our sales and marketing expense consists primarily of personnel costs for our sales,
marketing, search engine optimization, search engine marketing and business analytics
employees, as well as online, brand and other marketing expenses. Our online, brand and other
marketing costs include search engine fees, advertising on social networks, television and radio
advertising, promotions, display advertisements, creative development fees, public relations,
email campaigns, trade shows and other general marketing costs. Other costs include allocated
facility and general information technology costs.

Advertising Expenses
Advertising Expenses

We expense all advertising costs as incurred.
Product Development

Product Development

Our product development expense consists primarily of personnel costs of our product
management and software engineering teams, as well as fees paid to third-party contractors and
consultants engaged in the design, development, testing and improvement of the functionality,
offer content and user experience of our websites and mobile applications.

General and Administrative
Expense General and Administrative Expense

Our general and administrative expense represents personnel costs for employees involved
in general corporate functions, including executive, finance, accounting, legal and human
resources, among others. Additional costs included in general and administrative expense include
professional fees for legal, audit and other consulting services, the provision for doubtful
accounts receivable, travel and entertainment, charitable contributions, recruiting, allocated
facility and general information technology costs and other general corporate overhead expenses.

Stock-Based Compensation
Expense Stock-Based Compensation Expense

Stock-based compensation expense is measured at the grant date based on the estimated fair
value of the award, net of estimated forfeitures. We recognize these compensation costs on a
straight-line basis over the requisite service period of the award. Forfeiture rates are estimated at
grant date based on historical experience and adjusted in subsequent periods for differences in
actual forfeitures from those estimates. We include stock-based compensation expense in cost of
net revenues and operating expenses in our consolidated statements of operations, consistent with
the respective employees’ cash compensation. We determine the fair value of stock options on the
grant date using the Black-Scholes-Merton valuation model or a Monte Carlo simulation model
for performance stock options granted to certain executives in 2016.

Fair Value of Financial
Instruments Fair Value of Financial Instruments

The carrying amounts of our financial instruments, including cash and cash equivalents,
accounts receivable, accounts payable, accrued liabilities and notes payable, approximate fair
value due to the instruments’ short-term maturities or, in the case of the long-term notes payable,
based on the variable interest rate feature. We record derivative assets and liabilities at fair value.

Income Taxes
Income Taxes

The provision for income taxes is determined using the asset and liability method. Deferred
tax assets and liabilities are calculated based upon the temporary differences between the
financial statement carrying amounts of existing assets and liabilities and their respective tax
bases using the enacted tax rates that are applicable in a given year. The deferred tax assets are
recorded net of a valuation allowance when, based on the available supporting evidence, we
believe it is more likely than not that some portion or all of the recorded deferred tax assets will
not be realized in future periods.

The Company may be subject to income tax audits by the respective tax authorities in any
or all of the jurisdictions in which the Company operates or has operated within a relevant period,
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including the United States, the United Kingdom, France, Germany, and the Netherlands.
Significant judgment is required in determining uncertain tax positions. We utilize a two-step
approach to recognize and measure uncertain tax positions. The first step is to evaluate the tax
position for recognition by determining if the weight of available evidence indicates it is more
likely than not that the position will be sustained on audit, including resolution of related appeals
or litigation processes. The second step is to measure the tax benefit as the largest amount that is
more than 50% likely to be realized upon ultimate settlement. We consider many factors when
evaluating and estimating our tax positions and tax benefits, which may require periodic
adjustments and which may not accurately forecast actual outcomes. We adjust these reserves in
light of changing facts and circumstances, such as the closing of an audit or the refinement of an
estimate. Changes in recognition or measurement are reflected in the period in which the change
in judgment occurs. We include interest and penalties related to uncertain tax positions in the
provision for income taxes in our consolidated statements of operations.

Foreign Currency
Foreign Currency

Our operations outside of the U.S. generally use the local currency as their functional
currency. Assets and liabilities for these operations are translated at exchange rates in effect at the
balance sheet date. Income and expense accounts are translated at average exchange rates for the
period. Foreign currency translation adjustments are recorded in accumulated other
comprehensive income (loss) in our consolidated statements of comprehensive income. Gains
and losses from foreign currency denominated transactions, which were a $0.3 million gain, net,
in 2016, a $0.4 million loss, net, in 2015 and a $0.9 million loss, net, in 2014, are recorded in
other income (expense), net in our consolidated statements of operations.

Non-Marketable Investments
and Other-Than-Temporary
Impairment

Non-Marketable Investments and Other-Than-Temporary Impairment

During 2015, we invested $4.0 million in a non-controlling minority ownership stake in a
privately-held marketing technology company in the United States. The minority interest is
included at cost in other assets, net, in our consolidated balance sheets. We own less than 5% of
the voting equity of the investee.

We regularly evaluate the carrying value of our cost-method investment for impairment and
whether any events or circumstances are identified that would significantly harm the fair value of
the investment. The primary indicators we utilize to identify these events and circumstances are
the investee’s ability to remain in business, such as the investee’s liquidity and rate of cash use,
and the investee’s ability to secure additional funding and the value of that additional funding. In
the event a decline in fair value is judged to be other-than-temporary, we will record an other-
than-temporary impairment charge in other operating expenses, net in our consolidated statements
of operations. As the inputs utilized for our periodic impairment assessment are not based on
observable market data, potential impairment charges related to our cost-method investment
would be classified within Level 3 of the fair value hierarchy. To determine the fair value of this
investment, we use all available financial information related to the entity, including information
based on recent or pending third-party equity investments in the entity. In certain instances, a
cost-method investment’s fair value is not estimated as there are no identified events or changes
in the circumstances that may have a significant adverse effect on the fair value of the investment
and to do so would be impractical.

Derivative Financial
Instruments Derivative Financial Instruments

Our operations outside of the U.S. expose us to various market risks that may affect our
consolidated results of operations, cash flows and financial position. These market risks include,
but are not limited to, fluctuations in currency exchange rates. Our primary foreign currency
exposures are in Euros and British Pound Sterling. As a result, we face exposure to adverse
movements in currency exchange rates as the financial results of our operations are translated
from local currency into U.S. dollars upon consolidation.
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We have entered into derivative instruments to hedge certain exposures to foreign currency
risk on non-functional currency denominated intercompany loans and the re-measurement of
certain assets and liabilities denominated in non-functional currencies in our foreign subsidiaries.
We may enter into further such instruments in the future. We have not elected to apply hedge
accounting or hedge accounting does not apply. Gains and losses resulting from a change in fair
value for these derivatives are reflected in the period in which the change occurs and are recorded
in other income (expense), net in our consolidated statement of operations. During the years
ended December 31, 2016, 2015, and 2014 we recorded gains of $0.5 million, $0.8 million and
$0.2 million, respectively, related to our foreign exchange derivative instruments. We did not
have any foreign exchange derivative instruments outstanding as of December 31, 2016. The fair
value and notional principal amount of our outstanding foreign exchange derivative instrument as
of December 31, 2015 were $0.0 million and $6.3 million, respectively.

We do not use financial instruments for trading or speculative purposes. Derivative
instruments are recorded on the balance sheet at fair value and are short-term in duration. We are
exposed to the risk that counterparties to derivative contracts may fail to meet their contractual
obligations.

Recent Accounting
Pronouncements Recent Accounting Pronouncements

Recent Accounting Pronouncements - Recently Adopted

In April 2015, the Financial Accounting Standards Board, or FASB, issued new guidance
clarifying whether a customer should account for a cloud computing arrangement as an
acquisition of a software license or as a service arrangement by providing characteristics that a
cloud computing arrangement must have in order to be accounted for as a software license
acquisition. The guidance allows either retrospective or prospective application and is effective
for fiscal years beginning after December 15, 2015. The adoption of this guidance in the first
quarter of 2016 did not have a material impact on our consolidated financial statements.

In April 2015, the FASB issued new guidance that amends the balance sheet presentation of
debt issuance costs. The guidance requires debt issuance costs related to a recognized debt
liability be presented in the balance sheet as a direct deduction from the carrying amount of the
related debt liability instead of being presented as an asset. The guidance requires retrospective
application and is effective for fiscal years beginning after December 15, 2015. The adoption of
this guidance in the first quarter of 2016 resulted in a reclassification of $1.6 million of debt
issuance costs associated with our long-term debt as of December 31, 2015 from other assets, net
to long term debt in our consolidated financial statements.

In November 2015, the FASB issued new guidance that amends the balance sheet
presentation for deferred tax assets and liabilities. The guidance requires that all deferred tax
assets and liabilities, and any related valuation allowance, be classified as noncurrent on the
balance sheet. The guidance allows either retrospective or prospective application and is effective
for fiscal years beginning after December 15, 2016. The early adoption of this guidance in the
first quarter of 2016, using retrospective application, resulted in a reclassification as of December
31, 2015 that consisted of a $3.9 million decrease in current deferred tax assets, included within
prepaids and other current assets, net, a $0.9 million increase in noncurrent deferred tax assets,
included within other assets, net, and a $3.0 million decrease in deferred tax
liability—noncurrent.

Recent Accounting Pronouncements - To Be Adopted

In May 2014, the FASB issued new guidance that superseded previously existing revenue
recognition requirements. The guidance provides a five-step process to recognize revenue that
depicts the transfer of promised goods or services to customers in an amount that reflects the
consideration expected in exchange for those goods and services. The guidance requires
disclosures enabling users of financial statements to understand the nature, amount, timing and
uncertainty of revenue and cash flows arising from contracts with customers. Additionally,
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qualitative and quantitative disclosures are required about contracts with customers, significant
judgments and changes in judgments, and assets recognized from the costs to obtain or fulfill a
contract. On July 9, 2015, the FASB deferred the effective date by one year to December 15,
2017 for the first interim period within annual reporting periods beginning after that date, using
either a full or modified retrospective application method. Early adoption of the standard is
permitted, but not before the first interim period within annual reporting periods beginning after
the original effective date of December 15, 2016. We have made progress toward completing our
evaluation of the impact that potential changes from adopting the new standard will have on our
net revenues and our consolidated financial statements. We expect to have our preliminary
evaluation, including the selection of an adoption method, completed by the end of the first half
of 2017.

In February 2016, the FASB issued new guidance that amends the existing accounting
standards for lease accounting. The guidance requires lessees to recognize assets and liabilities on
their balance sheets for all leases with terms of more than twelve months. Additionally, the
guidance requires new qualitative and quantitative disclosures about leasing activities. The
guidance requires a modified retrospective application approach for leases existing at, or entered
into after, the beginning of the earliest comparative period presented in the financial statements.
The guidance is effective for fiscal years beginning after December 15, 2018. Early adoption is
permitted. We are currently evaluating the effect that the adoption of this guidance will have on
our consolidated financial statements.

In March 2016, the FASB issued new guidance that amends several aspects of the existing
accounting standards for employee share-based payment transactions, including the accounting
for income taxes, forfeitures, and statutory tax withholding requirements, as well as classification
of related amounts within the statement of cash flows. The guidance is effective for fiscal years
beginning after December 15, 2016, using prospective and retrospective application methods.
Early adoption is permitted. We will adopt this guidance effective January 1, 2017. Under this
ASU, entities are permitted to make an accounting policy election to either estimate forfeitures on
share-based payment awards, as previously required, or to recognize forfeitures as they occur. We
will elect to continue to estimate forfeitures. Additionally, this ASU requires that all income tax
effects related to settlements of share-based payment awards be reported in earnings as an
increase or decrease to income tax expense (benefit), net. Previously, income tax benefits at
settlement of an award were reported as an increase (or decrease) to additional paid-in capital to
the extent that those benefits were greater than (or less than) the income tax benefits reported in
earnings during the award's vesting period. We will adopt this guidance prospectively. This ASU
also requires that all income tax-related cash flows resulting from share-based payments be
reported as operating activities in the statement of cash flows. Previously, income tax benefits at
settlement of an award were reported as a reduction to operating cash flows and an increase to
financing cash flows to the extent that those benefits exceeded the income tax benefits reported in
earnings during the award's vesting period. We are electing to adopt this retrospectively. If this
aspect of the guidance had been in effect for each of the periods presented, our operating cash
flows for 2016, 2015 and 2014 would have increased by $0.2 million, $1.4 million and $12.2
million, respectively. We do not expect the remaining provisions of this ASU to have a material
impact on our consolidated financial statements.

In June 2016, the FASB issued new guidance that modifies the method of accounting for
expected credit losses on certain financial instruments, including trade and other receivables,
which generally will result in the earlier recognition of allowances for losses. The guidance is
effective for fiscal years beginning after December 15, 2019, using a modified retrospective
application method through a cumulative-effect adjustment directly to retained earnings as of the
beginning of the period of adoption. Early adoption is permitted for fiscal years beginning after
December 15, 2018. We are currently evaluating the effect that the adoption of this guidance will
have on our consolidated financial statements.

In August 2016, the FASB issued new guidance that clarifies how certain cash receipts and
payments are to be presented in the statement of cash flows. The guidance is effective for fiscal
years beginning after December 15, 2017, using a retrospective application method. Early
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adoption is permitted. We are currently evaluating the effect that the adoption of this guidance
will have on our consolidated financial statements.

In October 2016, the FASB issued new guidance that requires immediate recognition of the
income tax consequences of intercompany asset transfers other than inventory. The guidance is
effective for fiscal years beginning after December 15, 2017, using a modified retrospective
application method through a cumulative-effect adjustment directly to retained earnings as of the
beginning of the period of adoption. Early adoption is permitted. We are currently evaluating the
effect that the adoption of this guidance will have on our consolidated financial statements.

In January 2017, the FASB issued new guidance that clarifies the definition of a business
for determining whether transactions should be accounted for as acquisitions (or disposals) of
assets or businesses. The guidance is effective for fiscal years beginning after December 15,
2017, using the prospective method. We are currently evaluating the effect that the adoption of
this guidance will have on our consolidated financial statements.

In January 2017, the FASB issued new guidance simplifying subsequent goodwill
measurement by eliminating Step 2 from the goodwill impairment test. The guidance requires
that entities record an impairment charge based on the excess of a reporting unit’s carrying
amount over its fair value; however, the loss recognized should not exceed the total amount of
goodwill allocated to that reporting unit. The guidance is effective for fiscal years beginning after
December 15, 2019, using the prospective method. Early adoption is permitted. We are currently
evaluating the effect that the adoption of this guidance will have on our consolidated financial
statements.
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12 Months EndedSummary of Significant
Accounting Policies (Tables) Dec. 31, 2016

Accounting Policies [Abstract]
Summary of Allowance for Doubtful
Accounts The following table summarizes our allowance for doubtful accounts (in

thousands):

Beginning
Balance

Additions
Charged to

Expense Write-offs
Ending
Balance

Allowance for doubtful
accounts:
Year ended December 31,
2014 $ 867 3,319 (1,830) $ 2,356
Year ended December 31,
2015 2,356 783 (234) 2,905
Year ended December 31,
2016 2,905 1,344 (660) 3,589

Summary of Revenue Returns Reserve The following table summarizes our revenue returns reserve (in thousands):

Beginning
Balance

Provision
for Returns Returns

Ending
Balance

Revenue returns reserve:
Year ended December 31,
2014 $ 3,822 $ 14,566 $ (15,168) $ 3,220
Year ended December 31,
2015 3,220 14,144 (14,155) 3,209
Year ended December 31,
2016 3,209 12,542 (12,560) 3,191
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12 Months EndedAcquisitions (Tables) Dec. 31, 2016
Business Combinations
[Abstract]
Schedule of Acquisition The following table summarizes the preliminary allocation of the purchase price of

GiftcardZen Inc, with amounts shown below at fair value at the acquisition date (in thousands):

Cash acquired $ 500
Inventory acquired 675
Other tangible assets acquired 48
Identifiable intangible assets:

Customer relationships 48
Marketing-related 1,064
Contract-based 1,978
Technology-based 1,077

Goodwill 16,838
Total assets acquired 22,228

Total liabilities assumed (999)

Total $ 21,229

Schedule of Pro Forma
Financial Information

The following table presents the results of RetailMeNot and GiftcardZen Inc for the years
ended December 31, 2016 and 2015 on a pro forma basis, as though the companies had been
combined as of the beginning of January 1, 2016 and 2015. The pro forma financial information
is unaudited and presented for informational purposes only and is not indicative of the results of
operations that would have been achieved if the acquisition had taken place at the beginning of
January 1, 2016 and 2015 or of results that may occur in the future (in thousands):

Year Ended December 31,

2016 2015

(unaudited)

Pro forma net revenues $ 293,731 $ 293,838
Pro forma net income 7,225 3,501
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12 Months EndedGoodwill and Other
Intangible Assets (Tables) Dec. 31, 2016

Goodwill and Intangible Assets
Disclosure [Abstract]
Summary of Changes in Goodwill
Balance

Changes in our goodwill balance for the years ended December 31, 2016 and 2015
are summarized in the table below (in thousands).

Core Gift Card Total

Balance at December 31, 2014 $ 176,927 $ — $ 176,927
Acquired in business combinations — — —
Foreign currency translation adjustment (2,202) — (2,202)
Balance at December 31, 2015 174,725 — 174,725
Acquired in business combinations — 16,838 16,838
Foreign currency translation adjustment (681) — (681)
Balance at December 31, 2016 $ 174,044 $ 16,838 $ 190,882

Schedule of Intangible Assets
Intangible assets consisted of the following as of December 31, 2016 and 2015 (in

thousands):

Balance at December 31, 2016Weighted-
Average

Amortization
Period

(Months)

Estimated
Useful Life
(Months) Gross

Accumulated
Amortization

Impairment
Expense Net

Customer
relationships 180 72-180 $ 15,821 $ (6,496) $ (153) $ 9,172
Marketing-
related 152 24-180 79,336 (35,270) (633) 43,433
Contract-
based 57 12-60 21,688 (19,513) — 2,175
Technology-
based 12 12 8,666 (8,400) — 266
Total
intangible
assets $125,511 $ (69,679) $ (786) $ 55,046

Balance at December 31, 2015Weighted-
Average

Amortization
Period

(Months)

Estimated
Useful Life
(Months) Gross

Accumulated
Amortization

Impairment
Expense Net

Customer
relationships 180 180 $ 16,082 $ (5,496) $ (243) $ 10,343
Marketing-
related 154 48-180 80,745 (28,755) (2,068) 49,922
Contract-
based 58 12-60 19,755 (18,746) (29) 980
Technology-
based 12 12 7,643 (7,643) — —
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Total
intangible
assets $124,225 $ (60,640) $ (2,340) $ 61,245

Estimated Amortization of
Intangible Assets Estimated amortization of intangible assets for the five years subsequent to

December 31, 2016 and thereafter is as follows (in thousands):

Year Ended December 31,
2017 $ 9,088
2018 8,212
2019 6,922
2020 5,359
2021 4,955
Thereafter 20,510

$ 55,046
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12 Months EndedProperty and Equipment,
Net (Tables) Dec. 31, 2016

Property, Plant and Equipment
[Abstract]
Schedule of Property and Equipment Property and equipment consisted of the following as of December 31, 2016 and

2015 (in thousands):

December 31,Estimated
Useful

Life (Years) 2016 2015

Computer hardware 3 $ 3,516 $ 3,078
Purchased software 3 2,979 2,923
Office equipment 3 955 620
Internally developed software and website
development costs 2-3 17,032 9,471
Office furniture and fixtures 5 5,376 5,149
Leasehold improvements 10 15,464 12,873

Gross property and equipment 45,322 34,114
Less: Accumulated amortization and
depreciation (20,522) (12,732)

Net property and equipment $ 24,800 $ 21,382
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12 Months EndedAccrued Expenses and Other
Current Liabilities (Tables) Dec. 31, 2016

Payables and Accruals
[Abstract]
Accrued Expenses and Other
Current Liabilities

Accrued expenses and other current liabilities consisted of the following as of
December 31, 2016 and 2015 (in thousands):

December 31,

2016 2015

Marketing and professional services $ 1,634 $ 3,576
Taxes other than income taxes 1,130 1,576
Interest payable 413 416
Other 1,927 1,587

$ 5,104 $ 7,155
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12 Months EndedLong Term Debt (Tables) Dec. 31, 2016
Debt Disclosure [Abstract]
Summary of Long Term Debt Long-term debt consisted of the following as of December 31, 2016 and 2015 (in

thousands):

December 31,

2016 2015

Senior secured note due 2019—average interest rate of 2.9%
and 2.1% for the years ended December 31, 2016 and 2015,
respectively. $ 32,500 $ 42,500
Senior revolving credit facility due 2019—average interest
rate of 2.4% and 1.6% for the years ended December 31,
2016 and 2015, respectively. 30,000 30,000
Less unamortized debt issuance costs (1,394) (1,628)

61,106 70,872
Less current maturities (10,000) (10,000)
Total long-term debt $ 51,106 $ 60,872

Schedule of Debt Interest
Rates At our option, borrowings under both the term loan facility and the revolving credit facility

bear interest at either the base rate or a eurodollar-based rate (each as more fully described in the
second amended and restated revolving credit and term loan agreement) plus an applicable
margin as determined based on the senior secured debt to EBITDA ratio (as more fully described
in the second amended and restated revolving credit and term loan agreement). These rates are
summarized in the following table:

Basis for Pricing Level I Level II Level III Level IV

Consolidated Senior
Secured Debt/
EBITDA <1.00:1.00

>1.00:1.00
<1.50:1.00

>1.50:1.00
<2.00:1.00 >2.00:1.00

Revolving Credit
Eurodollar Margin
(LIBOR) 125 basis points 175 basis points 225 basis points 275 basis points
Revolving Credit
Base Rate Margin 25 basis points 75 basis points 125 basis points 175 basis points
Letter of Credit Fees
(exclusive of facing
fees) 125 basis points 175 basis points 225 basis points 275 basis points
Term
Loan Eurodollar
Margin (LIBOR) 175 basis points 225 basis points 275 basis points 325 basis points
Term Loan Base Rate
Margin 75 basis points 125 basis points 175 basis points 225 basis points

Future Maturities of Debt Future maturities of debt as of December 31, 2016 are as follows (in thousands):

Year Ended December 31,
2017 $ 10,000
2018 10,000
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2019 42,500
$ 62,500
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12 Months EndedCommitments and
Contingencies (Tables) Dec. 31, 2016

Commitments and
Contingencies Disclosure
[Abstract]
Future Minimum Lease
Payments Under Non-
Cancelable Operating Leases

Future minimum lease payments, net of rent concessions, under non-cancelable operating
leases (including rent escalation clauses) with terms in excess of one year as of December 31,
2016 are as follows (in thousands):

Year Ended December 31,
2017 $ 3,883
2018 3,876
2019 3,894
2020 4,121
2021 4,417
Thereafter 12,407

$ 32,598

Schedule of Obligations Due
and Payable

The obligations are due and payable as follows (in thousands):

Year Ended December 31,
2017 $ 2,593
2018 560
2019 114
2020 39

$ 3,306
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12 Months EndedStockholders' Equity and
Stock-Based Compensation

(Tables) Dec. 31, 2016

Disclosure of Compensation Related
Costs, Share-based Payments [Abstract]
Summary of Weighted Average
Assumptions for Stock Options Granted The weighted-average assumptions for stock options valued using the Black-

Scholes-Merton option pricing model are outlined in the following table:

Year Ended December 31,

2016 2015 2014

Expected volatility 50.29% 50.62% 56.39%
Expected term (in years) 6 6 6
Risk-free rate of return 1.56% 1.76% 1.94%
Expected dividend yield — — —

The weighted-average assumptions for performance awards valued using the
Monte Carlo simulation are outlined in the following table:

Year Ended
December 31,

2016

Expected volatility 55.83%
Expected term (in years) 6
Risk-free rate of return 1.74%
Expected dividend yield —

Summary of Stock Option Activity The following table summarizes the stock option activity of our 2007 Plan
and 2013 Plan for the years ended December 31, 2016, 2015 and 2014:

Stock Options
Number of

Options

Weighted-
Average
Exercise

Price

Weighted-
Average

Remaining
Contractual

(Years)

Aggregate
Intrinsic
Value (in

thousands)

Weighted-
Average

Fair Value
(per share)

Outstanding at
December 31, 2013 5,694,823 $ 12.45 8.4 $ 94,474 $ 8.03
Granted 863,600 32.46 17.50
Exercised (1,453,809) 8.00 5.31
Forfeited (432,285) 19.36 11.53
Outstanding at
December 31, 2014 4,672,329 $ 16.90 7.9 $ 15,799 $ 10.30
Granted 1,300,387 15.12 7.45
Exercised (687,880) 8.53 6.31
Forfeited (1,281,820) 21.99 12.64
Outstanding at
December 31, 2015 4,003,016 $ 16.13 7.4 $ 5,625 $ 9.32
Granted 411,752 8.36 4.02
Exercised (49,097) 5.62 3.79
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Forfeited (465,794) 19.83 11.03
Outstanding at
December 31, 2016 3,899,877 $ 15.01 6.5 $ 5,228 $ 8.62
Vested at
December 31, 2016
and expected to vest 3,674,552 $ 15.08 6.3 $ 5,149
Exercisable at
December 31, 2016 2,842,030 $ 14.89 5.9 $ 4,882

The following table summarizes the performance stock option activity of our
2013 Plan for the year ended December 31, 2016:

Performance Stock
Options

Number of
Options

Weighted-
Average
Exercise

Price

Weighted-
Average

Remaining
Contractual

(Years)

Aggregate
Intrinsic
Value (in

thousands)

Weighted-
Average

Fair Value
(per share)

Outstanding at
December 31, 2015 — $ — — $ — $ —
Granted 146,100 6.73 4.96
Exercised — — —
Forfeited (20,000) 6.53 4.82
Outstanding at
December 31, 2016 126,100 $ 6.76 8.0 $ 320 $ 4.98
Vested at
December 31, 2016
and expected to vest 90,643 $ 6.76 8.0 $ 230
Exercisable at
December 31, 2016 — $ — — $ —

Summary of Restricted Stock Unit
Activity

The following table summarizes the performance restricted stock unit activity
of the 2013 Plan for the year ended December 31, 2016:

Performance Restricted Stock Units
Number of

Shares

Weighted-
Average

Remaining
Vesting Term

(Years)

Aggregate
Intrinsic
Value (in

thousands)

Weighted-
Average

Fair Value
(per share)

Outstanding at December 31,
2015 — — $ — $ —
Granted 660,000 6.56
Issued — —
Cancelled or Expired (100,000) 6.53
Outstanding at December 31,
2016 560,000 1.3 $ 5,208 $ 6.56
Outstanding at December 31,
2016 and expected to vest 372,251 1.3 $ 3,462

The following table summarizes the restricted stock unit activity of the 2013
Plan and GCZ Plan for the years ended December 31, 2016, 2015 and 2014:

Restricted Stock Units
Number of

Shares
Weighted-
Average

Aggregate
Intrinsic

Weighted-
Average
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Remaining
Vesting Term

(Years)
Value (in

thousands)
Fair Value
(per share)

Outstanding at December 31,
2013 54,079 3.7 $ 1,557 $ 31.86
Granted 1,621,593 30.35
Issued (19,040) 29.80
Cancelled or Expired (107,212) 37.19
Outstanding at December 31,
2014 1,549,420 1.8 $ 22,653 $ 29.94
Granted 2,901,042 14.87
Issued (388,048) 30.25
Cancelled or Expired (940,027) 21.55
Outstanding at December 31,
2015 3,122,387 1.7 $ 30,974 $ 18.42
Granted 2,715,331 9.26
Issued (851,007) 18.87
Cancelled or Expired (820,276) 14.66
Outstanding at December 31,
2016 4,166,435 1.6 $ 38,748 $ 13.08
Outstanding at December 31,
2016 and expected to vest 2,860,440 1.6 $ 26,602

Summary of Additional Stock Options and
Restricted Stock Units The following table summarizes additional stock option and restricted stock

unit values (in thousands):

Year Ended December 31,

2016 2015 2014

Intrinsic value of stock options
exercised $ 180 $ 6,119 $ 39,641
Intrinsic value of restricted stock units
that vested 6,969 5,552 310
Grant date fair value of stock options
exercised 186 4,337 7,720
Grant date fair value of restricted stock
units that vested 16,058 11,739 567

Summary of Reserved Shares of Common
Stock for Future Issuance As of December 31, 2016, we had reserved shares of common stock for

future issuance as follows (in thousands):

2007 Stock Incentive Plan 1,909
2013 Stock Incentive Plan 10,503
GiftcardZen Equity Incentive Plan 711
2013 Employee Stock Purchase Plan 1,561

14,684
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12 Months EndedEarnings Per Share (Tables) Dec. 31, 2016
Earnings Per Share [Abstract]
Schedule of Computation of Basic and
Diluted Earnings Per Share of Common
Stock

The following table sets forth the computation of basic and diluted
earnings per share of common stock (in thousands, except per share amounts):

Year Ended December 31,

2016 2015 2014

Numerator
Net income $ 1,968 $ 11,848 $ 26,965
Denominator
Weighted average common shares
outstanding - basic 48,724 53,076 53,792
Dilutive effect of stock options,
restricted stock units, and Employee
Stock Purchase Plan shares 1,100 1,023 1,519
Weighted average common shares
outstanding - diluted 49,824 54,099 55,311
Net income per share:

Basic $ 0.04 $ 0.22 $ 0.50
Diluted $ 0.04 $ 0.22 $ 0.49

Schedule of Common Equivalent Shares
Excluded from Diluted Net Income Per
Share Calculation

The following common equivalent shares were excluded from the diluted
net income per share calculation, as their inclusion would have been anti-dilutive
(in thousands):

Year Ended December 31,

2016 2015 2014

Stock options 3,369 2,937 1,538
Restricted stock units 1,830 983 839
Employee Stock Purchase Plan shares 50 175 34
Total 5,249 4,095 2,411
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12 Months EndedFair Value Measurements
(Tables) Dec. 31, 2016

Fair Value Disclosures [Abstract]
Schedule of Assets and Liabilities Measured at Fair
Value on Recurring Basis Assets and liabilities measured at fair value on a recurring basis are

summarized below (in thousands):

Fair Value Measurements at December 31, 2016

Level 1 Level 2 Level 3 Total

Assets:
Money market
deposit accounts $ 150,147 $ — $ — $ 150,147

Fair Value Measurements at December 31, 2015

Level 1 Level 2 Level 3 Total

Assets:
Money market
deposit accounts $ 160,566 $ — $ — $ 160,566
Foreign
exchange
contract $ — $ 19 $ — $ 19
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12 Months EndedIncome Taxes (Tables) Dec. 31, 2016
Income Tax Disclosure [Abstract]
Components of Pretax Income The components of pretax income for the years ended December 31, 2016,

2015 and 2014 were as follows (in thousands):

Year Ended December 31,

2016 2015 2014

Domestic $ 2,605 $ 15,537 $ 37,671
Foreign 4,082 5,318 8,717
Total $ 6,687 $ 20,855 $ 46,388

Components of Provision for Income Tax
The components of the provision for income taxes attributable to continuing

operations are as follows (in thousands):

Year Ended December 31,

2016 2015 2014

Current:
Federal $ 1,202 $ 4,666 $ 16,291
State 629 888 1,312
Foreign 3,179 4,302 5,989

Total current 5,010 9,856 23,592
Deferred:

Federal 655 965 (3,090)
State 74 36 (384)
Foreign (1,020) (1,850) (695)

Total deferred (291) (849) (4,169)
Total provision for income taxes $ 4,719 $ 9,007 $ 19,423

Reconciliation of Expected Income Tax
Amount Computed by Applying Statutory
Federal Income Tax Rate to Income Before
Income Taxes

Our provision for income taxes attributable to continuing operations differs
from the expected tax expense amount computed by applying the statutory federal
income tax rate of 35% to income before income taxes as a result of the following
(in thousands):

Year Ended December 31,

2016 2015 2014

Tax at U.S. statutory rate $ 2,341 $ 7,299 $ 16,236
State tax provision, net of federal
benefit 340 596 882
Stock-based compensation 1,031 1,134 661
Foreign tax rate differential 50 (775) (2,734)
Research and development credits (1,618) (1,607) (2,026)
Tax effects of corporate restructuring 558 825 3,475
Non-deductible expenses 2,281 1,044 1,640
Net increase in valuation allowance 631 525 999
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Uncertain tax positions (918) 430 112
Other 23 (464) 178
Income tax provision $ 4,719 $ 9,007 $ 19,423

Significant Components of Deferred Taxes
Significant components of deferred taxes are as follows (in thousands):

December 31,

2016 2015

Deferred tax assets:
Reserves and allowances $ 2,900 $ 2,485
Tax carryforwards 3,383 1,524
Accrued expenses 1,597 1,296
Stock-based compensation 10,938 9,044
Deferred rent 1,624 1,277
Other 695 494

Total deferred tax assets 21,137 16,120
Deferred tax liabilities:

Property and equipment (5,946) (4,954)
Intangibles (13,118) (9,475)
Other (262) (357)

Total deferred tax liabilities (19,326) (14,786)
Valuation allowance (2,155) (1,524)
Net deferred tax liability $ (344) $ (190)

Changes in Balance of Unrecognized Tax
Benefits The aggregate changes in the balance of unrecognized tax benefits for the

years ended December 31, 2016, 2015 and 2014 were as follows, excluding
interest and penalties (in thousands):

Balance at December 31, 2013 $ 1,230
Increases for tax positions related to the current year 2,269
Increases for tax positions related to prior years 513
Decreases for tax positions related to prior years (73)
Lapses in statutes of limitations (10)

Balance at December 31, 2014 $ 3,929
Increases for tax positions related to the current year 387
Increases for tax positions related to prior years 113
Decreases for tax positions related to prior years (704)
Lapses in statutes of limitations (37)

Balance at December 31, 2015 $ 3,688
Increases for tax positions related to the current year 93
Increases for tax positions related to prior years 190
Decreases for tax positions related to prior years (1,021)
Settlements (121)
Lapses in statutes of limitations (80)

Balance at December 31, 2016 $ 2,749
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12 Months EndedDomestic and Foreign
Operations (Tables) Dec. 31, 2016

Segment Reporting [Abstract]
Revenue from External Customers and Long-
Lived Assets by Geographical Areas The Company has operations in the U.S. and Europe. Information

about these operations is presented below (in thousands):

Year Ended December 31,

2016 2015 2014

Net revenues:
U.S. $ 231,709 $ 195,788 $ 206,865
United Kingdom 33,206 36,358 36,752
Other International 15,506 16,969 21,066

Total net revenues $ 280,421 $ 249,115 $ 264,683

As of December 31,

2016 2015

Identifiable tangible long-lived assets:
U.S. $ 22,517 $ 19,356
United Kingdom 479 617
Other International 1,804 1,409

Total identifiable tangible long-lived assets $ 24,800 $ 21,382
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12 Months EndedSegment Reporting (Tables) Dec. 31, 2016
Segment Reporting [Abstract]
Reconciliation of Income (Loss) from
Operations from Segments to
Consolidated Statements of Operations

The following tables present information by reportable operating
segment, and a reconciliation of these amounts to our consolidated statements of
operations, for 2016, 2015 and 2014 (in thousands):

Year Ended December 31, 2016

Core Gift Card Unallocated Total

Net revenues $236,874 $ 43,547 $ — $280,421
Cost of net revenues 18,426 40,922 2,163 61,511

Gross profit 218,448 2,625 (2,163) 218,910
Operating expenses:

Product development 38,123 944 13,216 52,283
Sales and marketing 90,658 1,477 6,074 98,209
General and administrative 26,563 2,033 14,135 42,731
Amortization of purchased
intangible assets — — 9,466 9,466
Other operating expenses — — 7,547 7,547

Total operating expenses 155,344 4,454 50,438 210,236
Income from operations $ 63,104 $ (1,829) $ (52,601) $ 8,674

Year Ended December 31, 2015

Core Gift Card Unallocated Total

Net revenues $249,115 $ — $ — $249,115
Cost of net revenues 17,170 — 2,734 19,904

Gross profit 231,945 — (2,734) 229,211
Operating expenses:

Product development 39,409 — 12,171 51,580
Sales and marketing 91,772 — 7,608 99,380
General and administrative 28,874 — 10,939 39,813
Amortization of purchased
intangible assets — — 10,664 10,664
Other operating expenses — — 4,616 4,616

Total operating expenses 160,055 — 45,998 206,053
Income from operations $ 71,890 $ — $ (48,732) $ 23,158

Year Ended December 31, 2014

Core Gift Card Unallocated Total

Net revenues $264,683 $ — $ — $264,683
Cost of net revenues 16,313 — 2,304 18,617

Gross profit 248,370 — (2,304) 246,066
Operating expenses:

Product development 39,102 — 8,780 47,882
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Sales and marketing 83,490 — 6,572 90,062
General and administrative 31,878 — 10,465 42,343
Amortization of purchased
intangible assets — — 12,243 12,243
Other operating expenses — — 4,065 4,065

Total operating expenses 154,470 — 42,125 196,595
Income from operations $ 93,900 $ — $ (44,429) $ 49,471

Schedule of Types of Expenses Included
in Unallocated The following table presents information about the type of expenses

included in the Unallocated column in the reconciliations above (in thousands):

Year Ended December 31,

2016 2015 2014

Depreciation expense $ 8,680 $ 6,467 $ 3,503
Stock-based compensation expense 26,181 26,894 24,518
Third party acquisition-related costs 727 91 100
Amortization of purchased intangible
assets 9,466 10,664 12,243
Other operating expenses 7,547 4,616 4,065

Total Unallocated expenses $ 52,601 $ 48,732 $ 44,429
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12 Months EndedSelected Quarterly Financial
Data (unaudited) (Tables) Dec. 31, 2016

Quarterly Financial
Information Disclosure
[Abstract]
Summary of Selected
Quarterly Financial Data For the Three Months Ended:

March 31,
2015

June 30,
2015

September 30,
2015

December 31,
2015

March 31,
2016

June 30,
2016

September 30,
2016

December 31,
2016

(in thousands, except per share amounts)

Net
revenues $ 60,384 $53,180 $ 52,412 $ 83,139 $ 54,649 $64,250 $ 64,637 $ 96,885
Gross profit 55,038 48,004 47,901 78,268 49,449 49,345 46,396 73,720
Net income
(loss) 4,059 (1,591) 343 9,037 (36) (471) 114 2,361
Net income
(loss) per
share:

Basic $ 0.08 $ (0.03) $ 0.01 $ 0.17 $ — $ (0.01) $ — $ 0.05
Diluted $ 0.07 $ (0.03) $ 0.01 $ 0.17 $ — $ (0.01) $ — $ 0.05

Weighted-
average
number of
shares used
in
computing
net income
(loss) per
share:

Basic 54,029 53,482 53,037 51,782 49,188 48,828 48,683 48,202
Diluted 55,035 53,482 53,744 52,406 49,188 48,828 49,867 49,331
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12 Months Ended

Summary of Significant
Accounting Policies (Detail)

Dec. 31,
2016

USD ($)
retailer
segment

Dec. 31,
2015

USD ($)
retailer

Dec. 31,
2014

USD ($)
retailer

Accounting Policies [Abstract]
Number of operating segments | segment 2
Number of reporting segments | segment 2
New Accounting Pronouncements
Reclassification of debt issuance costs from Other Assets to Long-term Debt $

1,394,000
$
1,628,000

Increase in operating cash flows if guidance had been in effect 38,889,00060,489,000 $
61,395,000

Goodwill impairment charge 0 0 0
Advertising expenses 25,900,00023,400,000 23,100,000
Gains (losses) from foreign currency denominated transactions $ 300,000 (400,000) (900,000)
Non-controlling interest investment 4,000,000
Ownership percentage in investee (less than) 5.00%
Cost-method investment impairment charges $ 0 0 0
New Accounting Pronouncement, Early Adoption, Effect
New Accounting Pronouncements
Decrease in current deferred tax assets 3,900,000
Increase in noncurrent deferred tax assets 900,000
Decrease in deferred tax liability, noncurrent 3,000,000
Accounting Standards Update 2015-03 | Other Assets
New Accounting Pronouncements
Reclassification of debt issuance costs from Other Assets to Long-term Debt (1,600,000)
Accounting Standards Update 2015-03 | Long-term Debt
New Accounting Pronouncements
Reclassification of debt issuance costs from Other Assets to Long-term Debt 1,600,000
Accounting Standards Update 2016-09 [Member]
New Accounting Pronouncements
Increase in operating cash flows if guidance had been in effect 200,000 1,400,000 12,200,000
Foreign exchange contract
Summary of Derivative Instruments
Gain related to foreign exchange derivative instrument $ 500,000 800,000 $ 200,000
Fair value of foreign exchange derivative instrument 0
Notional amount of foreign exchange derivative instrument $

6,300,000
Minimum
Property, Plant and Equipment
Estimated useful life - property and equipment (in years) 3 years
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Estimated useful life - capitalized internally developed software and website
development costs (in years) 2 years

Maximum
Property, Plant and Equipment
Estimated useful life - property and equipment (in years) 10 years
Estimated useful life - capitalized internally developed software and website
development costs (in years) 3 years

Customer Concentration Risk | Sales Revenue, Net
Concentration Risk
Number of paid merchants individually accounted for more than 10% of net
revenues | retailer 0 0 0
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12 Months EndedSummary of Significant
Accounting Policies -

Summary of Allowance for
Doubtful Accounts (Detail) -

USD ($)
$ in Thousands

Dec. 31, 2016 Dec. 31, 2015 Dec. 31, 2014

Allowance for Doubtful Accounts
Beginning balance $ 2,905 $ 2,356 $ 867
Additions charged to expenses 1,344 783 3,319
Write-offs (660) (234) (1,830)
Ending balance $ 3,589 $ 2,905 $ 2,356
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12 Months EndedSummary of Significant
Accounting Policies -
Summary of Revenue

Returns Reserve (Detail) -
USD ($)

$ in Thousands

Dec. 31, 2016 Dec. 31, 2015 Dec. 31, 2014

Revenue Returns Reserve
Beginning Balance $ 3,209 $ 3,220 $ 3,822
Provision for Returns 12,542 14,144 14,566
Returns (12,560) (14,155) (15,168)
Ending Balance $ 3,191 $ 3,209 $ 3,220

Copyright © 2013 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
http://www.secdatabase.com


12 Months EndedAcquisitions (Details) - USD
($)

$ in Millions Apr. 05, 2016 Dec. 31,
2016

Dec. 31,
2015

Customer relationships
Business Acquisition [Line Items]
Estimated useful life of acquired intangible assets 180 months 180 months
Marketing-related
Business Acquisition [Line Items]
Estimated useful life of acquired intangible assets 152 months 154 months
Contract-based
Business Acquisition [Line Items]
Estimated useful life of acquired intangible assets 57 months 58 months
Technology-based
Business Acquisition [Line Items]
Estimated useful life of acquired intangible assets 12 months 12 months
GiftcardZen Inc
Business Acquisition [Line Items]
Initial cash consideration $ 21.2
Estimated useful life of acquired intangible assets 2 years 7 months 1

day
Direct acquisition costs $ 0.7
GiftcardZen Inc | Deferred Compensation Arrangement
Business Acquisition [Line Items]
Total value of deferred compensation arrangements $ 12.0
Expected total value of arrangements $ 9.0
Deferred compensation arrangement, expense recognized 5.9
Short-term deferred compensation liability recognized 4.5
Long-term deferred compensation liability recognized $ 1.4
GiftcardZen Inc | Minimum
Business Acquisition [Line Items]
Deferred compensation arrangement, payment distribution
period 10 months

GiftcardZen Inc | Maximum
Business Acquisition [Line Items]
Deferred compensation arrangement, payment distribution
period 24 months

GiftcardZen Inc | Customer relationships
Business Acquisition [Line Items]
Estimated useful life of acquired intangible assets 6 years
GiftcardZen Inc | Marketing-related
Business Acquisition [Line Items]
Estimated useful life of acquired intangible assets 2 years
GiftcardZen Inc | Contract-based | Minimum
Business Acquisition [Line Items]
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Estimated useful life of acquired intangible assets 3 years
GiftcardZen Inc | Contract-based | Maximum
Business Acquisition [Line Items]
Estimated useful life of acquired intangible assets 5 years
GiftcardZen Inc | Technology-based
Business Acquisition [Line Items]
Estimated useful life of acquired intangible assets 1 year

Copyright © 2013 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
http://www.secdatabase.com


Acquisitions - Schedule of
Acquisition (Details) - USD

($)
$ in Thousands

Dec. 31, 2016 Apr. 05, 2016Dec. 31, 2015 Dec. 31, 2014

Business Acquisition [Line Items]
Goodwill $ 190,882 $ 174,725 $ 176,927
GiftcardZen Inc
Business Acquisition [Line Items]
Cash acquired $ 500
Inventory acquired 675
Other tangible assets acquired 48
Goodwill 16,838
Total assets acquired 22,228
Total liabilities assumed (999)
Total 21,229
GiftcardZen Inc | Customer relationships
Business Acquisition [Line Items]
Identifiable intangible assets 48
GiftcardZen Inc | Marketing-related
Business Acquisition [Line Items]
Identifiable intangible assets 1,064
GiftcardZen Inc | Contract-based
Business Acquisition [Line Items]
Identifiable intangible assets 1,978
GiftcardZen Inc | Technology-based
Business Acquisition [Line Items]
Identifiable intangible assets $ 1,077
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12 Months EndedAcquisitions - Schedule of
Pro Forma Financial

Information (Details) -
GiftcardZen Inc - USD ($)

$ in Thousands

Dec. 31, 2016 Dec. 31, 2015

Business Acquisition [Line Items]
Pro forma net revenues $ 293,731 $ 293,838
Pro forma net income $ 7,225 $ 3,501
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12 Months EndedGoodwill and Other
Intangible Assets - Narrative

(Details) - USD ($) Dec. 31, 2016 Dec. 31, 2015 Dec. 31, 2014 Apr. 05, 2016

Goodwill [Line Items]
Goodwill $ 190,882,000$ 174,725,000$ 176,927,000
Impairment charge $ 786,000 $ 2,340,000 $ 0
GiftcardZen Inc
Goodwill [Line Items]
Goodwill $ 16,838,000

Copyright © 2013 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
http://www.secdatabase.com


12 Months EndedGoodwill and Other
Intangible Assets - Summary

of Changes in Goodwill
Balance (Detail) - USD ($)

$ in Thousands

Dec. 31, 2016 Dec. 31, 2015

Goodwill [Roll Forward]
Beginning balance $ 174,725 $ 176,927
Acquired in business combinations 16,838 0
Foreign currency translation adjustment (681) (2,202)
Ending balance 190,882 174,725
Core
Goodwill [Roll Forward]
Beginning balance 174,725 176,927
Acquired in business combinations 0 0
Foreign currency translation adjustment (681) (2,202)
Ending balance 174,044 174,725
Gift Card
Goodwill [Roll Forward]
Beginning balance 0 0
Acquired in business combinations 16,838 0
Foreign currency translation adjustment 0 0
Ending balance $ 16,838 $ 0
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12 Months EndedGoodwill and Other
Intangible Assets - Schedule
of Intangible Assets (Detail) -

USD ($)
Dec. 31, 2016 Dec. 31, 2015 Dec. 31, 2014

Finite-Lived Intangible Assets
Gross $ 125,511,000 $ 124,225,000
Accumulated Amortization (69,679,000) (60,640,000)
Impairment Expense (786,000) (2,340,000) $ 0
Net $ 55,046,000 $ 61,245,000
Minimum
Finite-Lived Intangible Assets
Estimated useful life (in months) 2 years
Maximum
Finite-Lived Intangible Assets
Estimated useful life (in months) 3 years
Customer relationships
Finite-Lived Intangible Assets
Weighted-average amortization period (in months) 180 months 180 months
Estimated useful life (in months) 180 months
Gross $ 15,821,000 $ 16,082,000
Accumulated Amortization (6,496,000) (5,496,000)
Impairment Expense (153,000) (243,000)
Net $ 9,172,000 $ 10,343,000
Customer relationships | Minimum
Finite-Lived Intangible Assets
Estimated useful life (in months) 72 months
Customer relationships | Maximum
Finite-Lived Intangible Assets
Estimated useful life (in months) 180 months
Marketing-related
Finite-Lived Intangible Assets
Weighted-average amortization period (in months) 152 months 154 months
Gross $ 79,336,000 $ 80,745,000
Accumulated Amortization (35,270,000) (28,755,000)
Impairment Expense (633,000) (2,068,000)
Net $ 43,433,000 $ 49,922,000
Marketing-related | Minimum
Finite-Lived Intangible Assets
Estimated useful life (in months) 24 months 48 months
Marketing-related | Maximum
Finite-Lived Intangible Assets
Estimated useful life (in months) 180 months 180 months
Contract-based
Finite-Lived Intangible Assets
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Weighted-average amortization period (in months) 57 months 58 months
Gross $ 21,688,000 $ 19,755,000
Accumulated Amortization (19,513,000) (18,746,000)
Impairment Expense 0 (29,000)
Net $ 2,175,000 $ 980,000
Contract-based | Minimum
Finite-Lived Intangible Assets
Estimated useful life (in months) 12 months 12 months
Contract-based | Maximum
Finite-Lived Intangible Assets
Estimated useful life (in months) 60 months 60 months
Technology-based
Finite-Lived Intangible Assets
Weighted-average amortization period (in months) 12 months 12 months
Estimated useful life (in months) 12 months 12 months
Gross $ 8,666,000 $ 7,643,000
Accumulated Amortization (8,400,000) (7,643,000)
Impairment Expense 0 0
Net $ 266,000 $ 0
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12 Months EndedGoodwill and Other
Intangible Assets - Estimated

Amortization of Intangible
Assets (Detail) - USD ($)

$ in Thousands

Dec. 31, 2016 Dec. 31, 2015

Goodwill and Intangible Assets Disclosure [Abstract]
Weighted-average amortization period for definite-lived intangible assets 10 years 10 months

6 days
11 years 1 month
6 days

Finite-Lived Intangible Assets, Net, Amortization Expense, Fiscal
Year Maturity [Abstract]
2017 $ 9,088
2018 8,212
2019 6,922
2020 5,359
2021 4,955
Thereafter 20,510
Total future amortization of intangible assets $ 55,046
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12 Months EndedProperty and Equipment,
Net - Schedule of Property
and Equipment (Detail) -

USD ($)
$ in Thousands

Dec. 31, 2016 Dec. 31, 2015

Property, Plant and Equipment
Gross property and equipment $ 45,322 $ 34,114
Less: Accumulated amortization and depreciation (20,522) (12,732)
Net property and equipment $ 24,800 21,382
Minimum
Property, Plant and Equipment
Estimated useful life (in years) 3 years
Maximum
Property, Plant and Equipment
Estimated useful life (in years) 10 years
Computer hardware
Property, Plant and Equipment
Estimated useful life (in years) 3 years
Gross property and equipment $ 3,516 3,078
Purchased software
Property, Plant and Equipment
Estimated useful life (in years) 3 years
Gross property and equipment $ 2,979 2,923
Office equipment
Property, Plant and Equipment
Estimated useful life (in years) 3 years
Gross property and equipment $ 955 620
Internally developed software and website development costs
Property, Plant and Equipment
Gross property and equipment $ 17,032 9,471
Internally developed software and website development costs | Minimum
Property, Plant and Equipment
Estimated useful life (in years) 2 years
Internally developed software and website development costs | Maximum
Property, Plant and Equipment
Estimated useful life (in years) 3 years
Office furniture and fixtures
Property, Plant and Equipment
Estimated useful life (in years) 5 years
Gross property and equipment $ 5,376 5,149
Leasehold improvements
Property, Plant and Equipment
Estimated useful life (in years) 10 years
Gross property and equipment $ 15,464 $ 12,873
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12 Months EndedProperty and Equipment,
Net (Detail) - USD ($) Dec. 31, 2016 Dec. 31, 2015 Dec. 31, 2014

Property, Plant and Equipment
Impairment of property and equipment $ 800,000
Significant gains or losses on disposal of property and equipment 0 $ 0 $ 0
Internally developed software and website development costs
Property, Plant and Equipment
Depreciation and amortization expense 4,000,000 1,800,000 100,000
Capitalized stock-based compensation expense 1,700,000 1,100,000 400,000
Property, Plant and Equipment
Property, Plant and Equipment
Depreciation and amortization expense $ 8,700,000 6,500,000 3,500,000
Impairment of property and equipment $ 0 $ 0

Copyright © 2013 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
http://www.secdatabase.com


Accrued Expenses and Other
Current Liabilities - Accrued
Expenses and Other Current
Liabilities (Detail) - USD ($)

$ in Thousands

Dec. 31, 2016 Dec. 31, 2015

Accrued Liabilities and Other Liabilities
Marketing and professional services $ 1,634 $ 3,576
Taxes other than income taxes 1,130 1,576
Interest payable 413 416
Other 1,927 1,587
Accrued expenses and other current liabilities $ 5,104 $ 7,155

Copyright © 2013 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
http://www.secdatabase.com


Long Term Debt - Summary
of Long Term Debt (Detail) -

USD ($)
$ in Thousands

Dec. 31,
2016

Dec. 31,
2015

Debt Instrument
Long term debt, gross $ 62,500
Less unamortized debt issuance costs (1,394) $ (1,628)
Long term debt 61,106 70,872
Less current maturities (10,000) (10,000)
Total long-term debt 51,106 60,872
Senior Notes | Senior Secured Note Due 2019
Debt Instrument
Long term debt, gross $ 32,500 $ 42,500
Stated interest rate on debt instrument 2.90% 2.10%
Line of Credit | Revolving Credit Facility | Senior Revolving Credit Facility Due
2019
Debt Instrument
Long term debt, gross $ 30,000 $ 30,000
Stated interest rate on debt instrument 2.40% 1.60%
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12 Months Ended

Long Term Debt (Detail) Dec. 31,
2016

USD ($)

Dec.
31,

2015
USD
($)

Dec.
31,

2014
USD
($)

Dec. 23, 2014
USD ($)

Senior Debt
Quarterly credit facility fees (percentage) 0.50%
Debt Issuance Costs
Amortization of debt issuance costs $ 400,000 $

400,000
$
400,000

Second Amended and Restated Revolving Credit Facility
Senior Debt
Funded Debt to EBITDA ratio calculation period (in months) 12 months
Second Amended and Restated Revolving Credit Facility |
Minimum
Senior Debt
Debt to EBITDA Ratio 1.5
Second Amended and Restated Revolving Credit Facility |
Maximum
Senior Debt
Annual cap for capital expenditure permitted under debt covenants $

20,000,000
Annual cap for repurchase of common stock permitted under debt
covenants 150,000,000

Line of Credit | Revolving Credit Facility | Second Amended and
Restated Revolving Credit Facility
Senior Debt
Maximum borrowing capacity $

125,000,000.0
Available borrowings under the revolving credit facility $

93,000,000
Percentage of net cash proceeds of subordinated debt included in
mandatory prepayments 100.00%

Percentage of net cash proceeds of equity transactions included in
mandatory prepayments 50.00%

Line of Credit | Revolving Credit Facility | Second Amended and
Restated Revolving Credit Facility | Maximum
Senior Debt
Debt to EBITDA Ratio 2
Line of Credit | Uncommitted Revolving Credit Facility | Second
Amended and Restated Revolving Credit Facility
Senior Debt
Maximum borrowing capacity 65,000,000.0

Copyright © 2013 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
http://www.secdatabase.com


Term Loan Facility | Second Amended and Restated Revolving
Credit Facility
Senior Debt
Maximum borrowing capacity $

50,000,000.0
Quarterly periodic principal payments $ 2,500,000
Date of first required principal payment Apr. 01,

2015
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12 Months EndedLong Term Debt - Schedule
of Debt Interest Rates

(Detail) - Second Amended
and Restated Revolving

Credit Facility

Dec. 31, 2016

Minimum
Debt Instrument
Consolidated Senior Secured Debt/EBITDA 1.5
Level I | Maximum
Debt Instrument
Consolidated Senior Secured Debt/EBITDA 1.00
Level II | Minimum
Debt Instrument
Consolidated Senior Secured Debt/EBITDA 1.00
Level II | Maximum
Debt Instrument
Consolidated Senior Secured Debt/EBITDA 1.50
Level III | Minimum
Debt Instrument
Consolidated Senior Secured Debt/EBITDA 1.50
Level III | Maximum
Debt Instrument
Consolidated Senior Secured Debt/EBITDA 2.00
Level IV | Minimum
Debt Instrument
Consolidated Senior Secured Debt/EBITDA 2.00
Line of Credit | Revolving Credit Facility | Maximum
Debt Instrument
Consolidated Senior Secured Debt/EBITDA 2
Line of Credit | Revolving Credit Facility | LIBOR | Level I
Debt Instrument
Basis spread on variable rate 1.25%
Line of Credit | Revolving Credit Facility | LIBOR | Level II
Debt Instrument
Basis spread on variable rate 1.75%
Line of Credit | Revolving Credit Facility | LIBOR | Level III
Debt Instrument
Basis spread on variable rate 2.25%
Line of Credit | Revolving Credit Facility | LIBOR | Level IV
Debt Instrument
Basis spread on variable rate 2.75%
Line of Credit | Revolving Credit Facility | Base Rate | Level I
Debt Instrument
Basis spread on variable rate 0.25%
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Line of Credit | Revolving Credit Facility | Base Rate | Level II
Debt Instrument
Basis spread on variable rate 0.75%
Line of Credit | Revolving Credit Facility | Base Rate | Level III
Debt Instrument
Basis spread on variable rate 1.25%
Line of Credit | Revolving Credit Facility | Base Rate | Level IV
Debt Instrument
Basis spread on variable rate 1.75%
Line of Credit | Letter of Credit | Level I
Debt Instrument
Basis spread on variable rate 1.25%
Line of Credit | Letter of Credit | Level II
Debt Instrument
Basis spread on variable rate 1.75%
Line of Credit | Letter of Credit | Level III
Debt Instrument
Basis spread on variable rate 2.25%
Line of Credit | Letter of Credit | Level IV
Debt Instrument
Basis spread on variable rate 2.75%
Term Loan Facility | LIBOR | Level I
Debt Instrument
Basis spread on variable rate 1.75%
Term Loan Facility | LIBOR | Level II
Debt Instrument
Basis spread on variable rate 2.25%
Term Loan Facility | LIBOR | Level III
Debt Instrument
Basis spread on variable rate 2.75%
Term Loan Facility | LIBOR | Level IV
Debt Instrument
Basis spread on variable rate 3.25%
Term Loan Facility | Base Rate | Level I
Debt Instrument
Basis spread on variable rate 0.75%
Term Loan Facility | Base Rate | Level II
Debt Instrument
Basis spread on variable rate 1.25%
Term Loan Facility | Base Rate | Level III
Debt Instrument
Basis spread on variable rate 1.75%
Term Loan Facility | Base Rate | Level IV
Debt Instrument
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Basis spread on variable rate 2.25%
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Long Term Debt - Future
Maturities of Debt (Detail)

$ in Thousands

Dec. 31, 2016
USD ($)

Debt Disclosure [Abstract]
2017 $ 10,000
2018 10,000
2019 42,500
Long term debt $ 62,500
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12 Months EndedCommitments and
Contingencies (Detail) - USD

($)
$ in Thousands

Dec. 31, 2016 Dec. 31, 2015 Dec. 31, 2014

Commitments and Contingencies Disclosure [Abstract]
Rent expense under operating leases $ 7,600 $ 6,100 $ 4,900
Payment obligation under contract $ 3,306
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Commitments and
Contingencies - Future

Minimum Lease Payments
under Non-Cancelable

Operating Leases (Detail)
$ in Thousands

Dec. 31, 2016
USD ($)

Commitments and Contingencies Disclosure [Abstract]
2017 $ 3,883
2018 3,876
2019 3,894
2020 4,121
2021 4,417
Thereafter 12,407
Total future minimum lease payments $ 32,598
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Commitments and
Contingencies - Schedule of

Obligations Due and Payable
(Detail)

$ in Thousands

Dec. 31, 2016
USD ($)

Commitments and Contingencies Disclosure [Abstract]
2017 $ 2,593
2018 560
2019 114
2020 39
Total future obligations that are due and payable $ 3,306
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1 Months Ended 12 Months Ended

Stockholders' Equity and
Stock-Based Compensation

(Details)

Feb. 29,
2016

USD ($)

Feb. 28,
2015

USD ($)

Mar. 31,
2014

shares

Dec. 31, 2016
USD ($)

purchase_interval
vote

$ / shares
shares

Dec. 31,
2015

USD ($)
$ / shares

shares

Dec. 31,
2014

USD ($)
shares

Share-based Compensation
Arrangement by Share-based
Payment Award
Preferred stock, shares
authorized (in shares) 10,000,000 10,000,000

Preferred stock, par value (in usd
per share) | $ / shares $ 0.001 $ 0.001

Number of votes per share | vote 1
Series 1 common stock
repurchased | $ $ 36,836,000 $

52,873,000
Stock-based compensation
expense | $ 26,200,000 $

26,900,000
$
24,500,000

Unrecognized compensation
costs | $ $ 35,200,000

Weighted-average period for
recognition (in years)

2 years 4 months
24 days

2013 Employee Stock Purchase
Plan | Employee Stock
Share-based Compensation
Arrangement by Share-based
Payment Award
Common stock shares issued
under employee stock purchase
plan (in shares)

260,950 208,252 111,402

Price per share (in usd per share)
| $ / shares $ 3.07

2013 Equity Incentive Plan
Share-based Compensation
Arrangement by Share-based
Payment Award
Vesting period (in years) 4 years
Term of option (in years) 10 years
GiftcardZen Equity Incentive
Plan
Share-based Compensation
Arrangement by Share-based
Payment Award
Vesting period (in years) 4 years
Term of option (in years) 10 years
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2007 Stock Plan
Share-based Compensation
Arrangement by Share-based
Payment Award
Vesting period (in years) 3 years
Term of option (in years) 10 years
2007 Stock Plan | Stock Options
| Year 1
Share-based Compensation
Arrangement by Share-based
Payment Award
Vesting percentage 25.00%
2007 Stock Plan | Stock Options
| Year 2
Share-based Compensation
Arrangement by Share-based
Payment Award
Vesting percentage 25.00%
2007 Stock Plan | Stock Options
| Year 3
Share-based Compensation
Arrangement by Share-based
Payment Award
Vesting percentage 25.00%
2007 Stock Plan | Stock Options
| Year 4
Share-based Compensation
Arrangement by Share-based
Payment Award
Vesting percentage 25.00%
Minimum | 2013 Employee
Stock Purchase Plan | Employee
Stock
Share-based Compensation
Arrangement by Share-based
Payment Award
Discount from fair value for
employee stock purchase plan
(percentage, no less than)

85.00%

Number of employee stock
purchase plan intervals
(minimum) | purchase_interval

1

Maximum | 2013 Employee
Stock Purchase Plan | Employee
Stock
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Share-based Compensation
Arrangement by Share-based
Payment Award
Stock repurchase program period
(in months) 24 months

Series 1 Common Stock
Share-based Compensation
Arrangement by Share-based
Payment Award
Common stock, shares
authorized (in shares) 150,000,000 150,000,000

Common stock, par value (in usd
per share) | $ / shares $ 0.001 $ 0.001

Shares outstanding of common
stock (in shares) 47,855,964 51,091,393

Shares of Series 2 common stock
converted to Series 1 common
stock (in shares)

6,107,494

Authorized amount for stock
repurchase program | $

$
150,000,000

$
100,000,000

Stock repurchase program period
(in months) 24 months

Additional authorized amount,
stock repurchase program | $

$
50,000,000

Series 1 common stock
repurchased (in shares) 4,128,011 4,323,000

Series 1 common stock
repurchased | $ $ 36,800,000 $

52,800,000
Number of shares available for
future grant (in shares) 3,762,338

Series 2 Common Stock
Share-based Compensation
Arrangement by Share-based
Payment Award
Common stock, shares
authorized (in shares) 6,107,494 6,107,494

Common stock, par value (in usd
per share) | $ / shares $ 0.001 $ 0.001

Shares outstanding of common
stock (in shares) 0 0

Shares of Series 2 common stock
converted to Series 1 common
stock (in shares)

6,107,494
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12 Months EndedStockholders' Equity and
Stock-Based Compensation -

Summary of Weighted
Average Assumptions for
Stock Options Granted

(Detail)

Dec. 31,
2016

Dec. 31,
2015

Dec. 31,
2014

Stock Options
Share-based Compensation Arrangement by Share-based Payment
Award
Expected volatility 50.29% 50.62% 56.39%
Expected term (in years) 6 years 6 years 6 years
Risk-free rate of return 1.56% 1.76% 1.94%
Expected dividend yield 0.00% 0.00% 0.00%
Performance Stock Options
Share-based Compensation Arrangement by Share-based Payment
Award
Expected volatility 55.83%
Expected term (in years) 6 years
Risk-free rate of return 1.74%
Expected dividend yield 0.00%
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12 Months EndedStockholders' Equity and
Stock-Based Compensation -

Summary of Stock Option
Activity (Detail) - USD ($)

$ / shares in Units, $ in
Thousands

Dec. 31,
2016 Dec. 31, 2015 Dec. 31, 2014 Dec. 31, 2013

Stock Options
Number of Options
Options outstanding at beginning of period
(in shares) 4,003,016 4,672,329 5,694,823

Granted (in shares) 411,752 1,300,387 863,600
Exercised (in shares) (49,097) (687,880) (1,453,809)
Forfeited (in shares) (465,794) (1,281,820) (432,285)
Options outstanding at end of period (in
shares) 3,899,877 4,003,016 4,672,329 5,694,823

Vested and expected to vest at end of period
(in shares) 3,674,552

Exercisable end of period (in shares) 2,842,030
Weighted- Average Exercise Price
Options outstanding at beginning of period
(in usd per share) $ 16.13 $ 16.90 $ 12.45

Granted (in usd per share) 8.36 15.12 32.46
Exercised (in usd per share) 5.62 8.53 8.00
Forfeited (in usd per share) 19.83 21.99 19.36
Options outstanding at end of period (in usd
per share) 15.01 $ 16.13 $ 16.90 $ 12.45

Vested and expected to vest at end of period
(in usd per share) 15.08

Exercisable at end of period (in usd per
share) $ 14.89

Weighted- Average Remaining
Contractual (Years)
Options outstanding (in years) 6 years 6

months
7 years 4 months
24 days

7 years 10 months
24 days

8 years 4 months
24 days

Vested and expected to vest at end of period
(in years)

6 years 3
months

Exercisable at end of period (in years) 5 years 11
months

Aggregate Intrinsic Value (in thousands)
Options outstanding $ 5,228 $ 5,625 $ 15,799 $ 94,474
Vested and expected to vest at end of period 5,149
Exercisable at end of period $ 4,882
Weighted- Average Fair Value (per
share)
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Options outstanding at beginning of period
(in usd per share) $ 9.32 $ 10.30 $ 8.03

Granted (in usd per share) 4.02 7.45 17.50
Exercised (in usd per share) 3.79 6.31 5.31
Forfeited (in usd per share) 11.03 12.64 11.53
Options outstanding at end of period (in usd
per share) $ 8.62 $ 9.32 $ 10.30 $ 8.03

Performance Stock Options
Number of Options
Options outstanding at beginning of period
(in shares) 0

Granted (in shares) 146,100
Exercised (in shares) 0
Forfeited (in shares) (20,000)
Options outstanding at end of period (in
shares) 126,100 0

Vested and expected to vest at end of period
(in shares) 90,643

Exercisable end of period (in shares) 0
Weighted- Average Exercise Price
Options outstanding at beginning of period
(in usd per share) $ 0.00

Granted (in usd per share) 6.73
Exercised (in usd per share) 0.00
Forfeited (in usd per share) 6.53
Options outstanding at end of period (in usd
per share) 6.76 $ 0.00

Vested and expected to vest at end of period
(in usd per share) 6.76

Exercisable at end of period (in usd per
share) $ 0.00

Weighted- Average Remaining
Contractual (Years)
Options outstanding (in years) 8 years 0 years
Vested and expected to vest at end of period
(in years) 8 years

Exercisable at end of period (in years) 0 years
Aggregate Intrinsic Value (in thousands)
Options outstanding $ 320 $ 0
Vested and expected to vest at end of period 230
Exercisable at end of period $ 0
Weighted- Average Fair Value (per
share)
Options outstanding at beginning of period
(in usd per share) $ 0.00
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Granted (in usd per share) 4.96
Exercised (in usd per share) 0.00
Forfeited (in usd per share) 4.82
Options outstanding at end of period (in usd
per share) $ 4.98 $ 0.00
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12 Months EndedStockholders' Equity and
Stock-Based Compensation -

Summary of Restricted
Stock Unit Activity (Detail) -

USD ($)
$ / shares in Units, $ in

Thousands

Dec. 31,
2016 Dec. 31, 2015 Dec. 31, 2014 Dec. 31, 2013

Restricted stock units
Number of Shares
Outstanding at beginning of period (in
shares) 3,122,387 1,549,420 54,079

Granted (in shares) 2,715,331 2,901,042 1,621,593
Issued (in shares) (851,007) (388,048) (19,040)
Cancelled or Expired (in shares) (820,276) (940,027) (107,212)
Outstanding at end of period (in shares) 4,166,435 3,122,387 1,549,420 54,079
Outstanding and expected to vest (in
shares) 2,860,440

Weighted- Average Remaining Vesting
Term (Years)
Outstanding (in years) 1 year 7

months
1 year 8 months
12 days

1 year 9 months
18 days

3 years 8 months
12 days

Outstanding and expected to vest (in
years)

1 year 7
months

Aggregate Intrinsic Value (in
thousands)
Outstanding $ 38,748 $ 30,974 $ 22,653 $ 1,557
Outstanding and expected to vest $ 26,602
Weighted- Average Fair Value (per
share)
Outstanding at beginning of period (in usd
per share) $ 18.42 $ 29.94 $ 31.86

Granted (in usd per share) 9.26 14.87 30.35
Issued (in usd per share) 18.87 30.25 29.80
Cancelled or Expired (in usd per share) 14.66 21.55 37.19
Outstanding at end of period (in usd per
share) $ 13.08 $ 18.42 $ 29.94 $ 31.86

Performance Restricted Stock Units
Number of Shares
Outstanding at beginning of period (in
shares) 0

Granted (in shares) 660,000
Issued (in shares) 0
Cancelled or Expired (in shares) (100,000)
Outstanding at end of period (in shares) 560,000 0
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Outstanding and expected to vest (in
shares) 372,251

Weighted- Average Remaining Vesting
Term (Years)
Outstanding (in years) 1 year 4

months 0 years

Outstanding and expected to vest (in
years)

1 year 4
months

Aggregate Intrinsic Value (in
thousands)
Outstanding $ 5,208 $ 0
Outstanding and expected to vest $ 3,462
Weighted- Average Fair Value (per
share)
Outstanding at beginning of period (in usd
per share) $ 0.00

Granted (in usd per share) 6.56
Issued (in usd per share) 0.00
Cancelled or Expired (in usd per share) 6.53
Outstanding at end of period (in usd per
share) $ 6.56 $ 0.00
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12 Months EndedStockholders' Equity and
Stock-Based Compensation -

Summary of Additional
Stock Options and

Restricted Stock Units
(Detail) - USD ($)
$ in Thousands

Dec. 31,
2016

Dec. 31,
2015

Dec. 31,
2014

Stock Options
Share-based Compensation Arrangement by Share-based Payment
Award
Intrinsic value of stock options exercised $ 180 $ 6,119 $ 39,641
Grant date fair value of stock options exercised 186 4,337 7,720
Restricted stock units
Share-based Compensation Arrangement by Share-based Payment
Award
Intrinsic value of restricted stock units that vested 6,969 5,552 310
Grant date fair value of restricted stock units that vested $ 16,058 $ 11,739 $ 567
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Stockholders' Equity and
Stock-Based Compensation -

Summary of Reserved
Shares of Common Stock for

Future Issuance (Detail)
shares in Thousands

Dec. 31, 2016
shares

Class of Stock
Common stock reserved for future issuance (in shares) 14,684
2007 Stock Incentive Plan
Class of Stock
Common stock reserved for future issuance (in shares) 1,909
2013 Stock Incentive Plan
Class of Stock
Common stock reserved for future issuance (in shares) 10,503
GiftcardZen Equity Incentive Plan
Class of Stock
Common stock reserved for future issuance (in shares) 711
2013 Employee Stock Purchase Plan
Class of Stock
Common stock reserved for future issuance (in shares) 1,561
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12 Months
Ended

Earnings Per Share (Detail) Dec. 31, 2016
vote

shares

Dec. 31,
2015

shares
Earnings Per Share, Basic, by Common Class, Including Two Class
Method
Voting right of each share of common stock | vote 1
Series 2 Common Stock
Earnings Per Share, Basic, by Common Class, Including Two Class
Method
Shares outstanding of common stock (in shares) | shares 0 0
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3 Months Ended 12 Months EndedEarnings Per Share -
Schedule of Computation of
Basic and Diluted Loss Per

Share of Common Stock
(Detail) - USD ($)

$ / shares in Units, shares in
Thousands, $ in Thousands

Dec.
31,

2016

Sep.
30,

2016

Jun.
30,

2016

Mar.
31,

2016

Dec.
31,

2015

Sep.
30,

2015

Jun.
30,

2015

Mar.
31,

2015

Dec.
31,

2016

Dec.
31,

2015

Dec.
31,

2014

Numerator
Net income $

2,361 $ 114 $
(471) $ (36) $

9,037 $ 343 $
(1,591)

$
4,059

$
1,968

$
11,848

$
26,965

Denominator
Weighted average common
shares outstanding - basic (in
shares)

48,20248,68348,82849,18851,78253,03753,482 54,02948,72453,07653,792

Dilutive effect of stock options,
restricted stock units, and
Employee Stock Purchase Plan
shares (in shares)

1,100 1,023 1,519

Weighted average common
shares outstanding - diluted (in
shares)

49,33149,86748,82849,18852,40653,74453,482 55,03549,82454,09955,311

Net income per share:
Basic (in usd per share) $ 0.05 $ 0.00 $

(0.01) $ 0.00 $ 0.17 $ 0.01 $
(0.03) $ 0.08 $ 0.04 $ 0.22 $ 0.50

Diluted (in usd per share) $ 0.05 $ 0.00 $
(0.01) $ 0.00 $ 0.17 $ 0.01 $

(0.03) $ 0.07 $ 0.04 $ 0.22 $ 0.49
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12 Months EndedEarnings Per Share -
Schedule of Common

Equivalent Shares Excluded
from Diluted Net Loss Per

Share Calculation (Detail) -
shares

shares in Thousands

Dec. 31,
2016

Dec. 31,
2015

Dec. 31,
2014

Antidilutive Securities Excluded from Computation of Earnings Per
Share
Total common equivalent shares (in shares) 5,249 4,095 2,411
Stock options
Antidilutive Securities Excluded from Computation of Earnings Per
Share
Total common equivalent shares (in shares) 3,369 2,937 1,538
Restricted stock units
Antidilutive Securities Excluded from Computation of Earnings Per
Share
Total common equivalent shares (in shares) 1,830 983 839
Employee Stock Purchase Plan shares
Antidilutive Securities Excluded from Computation of Earnings Per
Share
Total common equivalent shares (in shares) 50 175 34
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12 Months EndedFair Value Measurements -
Schedule of Assets and

Liabilities Measured at Fair
Value on Recurring Basis

(Detail) - USD ($)

Dec. 31,
2016

Dec. 31,
2015

Dec. 31,
2014

Fair Value, Assets and Liabilities Measured on Recurring and
Nonrecurring Basis
Impairment of assets $ 800,000
Impairment charge 786,000 $ 2,340,000 $ 0
Recurring | Foreign exchange contract
Fair Value, Assets and Liabilities Measured on Recurring and
Nonrecurring Basis
Foreign exchange contract 19,000
Recurring | Money market deposit accounts
Fair Value, Assets and Liabilities Measured on Recurring and
Nonrecurring Basis
Money market deposit accounts 150,147,000160,566,000
Level 1 | Recurring | Foreign exchange contract
Fair Value, Assets and Liabilities Measured on Recurring and
Nonrecurring Basis
Foreign exchange contract 0
Level 1 | Recurring | Money market deposit accounts
Fair Value, Assets and Liabilities Measured on Recurring and
Nonrecurring Basis
Money market deposit accounts 150,147,000160,566,000
Level 2 | Recurring | Foreign exchange contract
Fair Value, Assets and Liabilities Measured on Recurring and
Nonrecurring Basis
Foreign exchange contract 19,000
Level 2 | Recurring | Money market deposit accounts
Fair Value, Assets and Liabilities Measured on Recurring and
Nonrecurring Basis
Money market deposit accounts 0 0
Level 3 | Recurring | Foreign exchange contract
Fair Value, Assets and Liabilities Measured on Recurring and
Nonrecurring Basis
Foreign exchange contract 0
Level 3 | Recurring | Money market deposit accounts
Fair Value, Assets and Liabilities Measured on Recurring and
Nonrecurring Basis
Money market deposit accounts $ 0 $ 0
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12 Months EndedIncome Taxes - Components
of Pretax Income (Detail) -

USD ($)
$ in Thousands

Dec. 31, 2016 Dec. 31, 2015 Dec. 31, 2014

Income Tax Disclosure [Abstract]
Domestic $ 2,605 $ 15,537 $ 37,671
Foreign 4,082 5,318 8,717
Income before income taxes $ 6,687 $ 20,855 $ 46,388
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12 Months EndedIncome Taxes - Components
of Provision for Income Tax

(Detail) - USD ($)
$ in Thousands

Dec. 31, 2016 Dec. 31, 2015 Dec. 31, 2014

Current:
Federal $ 1,202 $ 4,666 $ 16,291
State 629 888 1,312
Foreign 3,179 4,302 5,989
Total current 5,010 9,856 23,592
Deferred:
Federal 655 965 (3,090)
State 74 36 (384)
Foreign (1,020) (1,850) (695)
Total deferred (291) (849) (4,169)
Total provision for income taxes $ 4,719 $ 9,007 $ 19,423
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12 Months Ended
Income Taxes - (Detail) -

USD ($) Dec. 31,
2016

Dec. 31,
2015

Dec. 31,
2014

Apr.
30,

2016

Dec. 31,
2013

Income Tax Disclosure
Cash paid for income taxes $

5,873,000
$
12,304,000

$
10,169,000

Statutory federal income tax rate 35.00%
Net deferred tax asset primarily related to federal and state
net operating loss carryforwards

$
300,000

Valuation allowance $
2,155,000 1,524,000

Federal net operating loss carryforwards 3,200,000
State net operating loss carryforwards 2,400,000
State research and development tax credit carryforwards 2,300,000
Provision for income tax 0 0
Undistributed earnings of foreign subsidiaries 13,900,00013,400,000
Unrecognized deferred tax liability related to undistributed
earnings of foreign subsidiaries 0 0

Decrease to additional paid-in capital 3,800,000 2,500,000
Increase to additional paid in capital 11,100,000
Amount of unrecognized tax benefits offset against related
deferred tax assets where a valuation allowance exists 200,000

Recognized interest and penalties 200,000 400,000 100,000
Interest and penalties accrued 700,000 800,000
Unrecognized tax benefits 2,749,000 $

3,688,000
$
3,929,000

$
1,230,000

Prepaids and Other Current Assets, Net | Corporate
Restructuring Transactions
Income Tax Disclosure
Unrecognized tax benefits 500,000
Other Assets, Net | Corporate Restructuring Transactions
Income Tax Disclosure
Unrecognized tax benefits $

1,300,000
Minimum
Income Tax Disclosure
Tax credit carryforward expiration date 2033
Maximum
Income Tax Disclosure
Tax credit carryforward expiration date 2036
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12 Months EndedIncome Taxes -
Reconciliation of Expected

Income Tax Amount
Computed by Applying

Statutory Federal Income
Tax Rate to Income Before

Income Taxes (Detail) - USD
($)

$ in Thousands

Dec. 31, 2016 Dec. 31, 2015 Dec. 31, 2014

Income Tax Disclosure [Abstract]
Tax at U.S. statutory rate $ 2,341 $ 7,299 $ 16,236
State tax provision, net of federal benefit 340 596 882
Stock-based compensation 1,031 1,134 661
Foreign tax rate differential 50 (775) (2,734)
Research and development credits (1,618) (1,607) (2,026)
Tax effects of corporate restructuring 558 825 3,475
Non-deductible expenses 2,281 1,044 1,640
Net increase in valuation allowance 631 525 999
Uncertain tax positions (918) 430 112
Other 23 (464) 178
Total provision for income taxes $ 4,719 $ 9,007 $ 19,423
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Income Taxes - Significant
Components of Deferred
Taxes (Detail) - USD ($)

$ in Thousands

Dec. 31, 2016 Dec. 31, 2015

Deferred tax assets:
Reserves and allowances $ 2,900 $ 2,485
Tax carryforwards 3,383 1,524
Accrued expenses 1,597 1,296
Stock-based compensation 10,938 9,044
Deferred rent 1,624 1,277
Other 695 494
Total deferred tax assets 21,137 16,120
Deferred tax liabilities:
Property and equipment (5,946) (4,954)
Intangibles (13,118) (9,475)
Other (262) (357)
Total deferred tax liabilities (19,326) (14,786)
Valuation allowance (2,155) (1,524)
Net deferred tax liability $ (344) $ (190)
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12 Months EndedIncome Taxes - Changes in
Balance of Unrecognized Tax

Benefits (Detail) - USD ($)
$ in Thousands

Dec. 31,
2016

Dec. 31,
2015

Dec. 31,
2014

Reconciliation of Unrecognized Tax Benefits, Excluding Amounts Pertaining to
Examined Tax Returns [Roll Forward]
Beginning balance $ 3,688 $ 3,929 $ 1,230
Increases for tax positions related to the current year 93 387 2,269
Increases for tax positions related to prior years 190 113 513
Decreases for tax positions related to prior years (1,021) (704) (73)
Settlements (121)
Lapses in statutes of limitations (80) (37) (10)
Ending balance $ 2,749 $ 3,688 $ 3,929
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3 Months Ended 12 Months EndedDomestic and Foreign
Operations - Revenue from

External Customers and
Long-Lived Assets by

Geographical Areas (Detail)
- USD ($)

$ in Thousands

Dec.
31,

2016

Sep.
30,

2016

Jun.
30,

2016

Mar.
31,

2016

Dec.
31,

2015

Sep.
30,

2015

Jun.
30,

2015

Mar.
31,

2015

Dec.
31,

2016

Dec.
31,

2015

Dec.
31,

2014

Net revenues:
Total net revenues $

96,885
$
64,637

$
64,250

$
54,649

$
83,139

$
52,412

$
53,180

$
60,384

$
280,421

$
249,115

$
264,683

Identifiable tangible long-
lived assets:
Total identifiable tangible
long-lived assets 24,800 21,382 24,800 21,382

United States
Net revenues:
Total net revenues 231,709 195,788206,865
Identifiable tangible long-
lived assets:
Total identifiable tangible
long-lived assets 22,517 19,356 22,517 19,356

United Kingdom
Net revenues:
Total net revenues 33,206 36,358 36,752
Identifiable tangible long-
lived assets:
Total identifiable tangible
long-lived assets 479 617 479 617

Other International
Net revenues:
Total net revenues 15,506 16,969 $

21,066
Identifiable tangible long-
lived assets:
Total identifiable tangible
long-lived assets

$
1,804

$
1,409 $ 1,804 $ 1,409
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12 Months EndedEmployee Benefit Plans -
Additional Information

(Detail) - USD ($)
Dec. 31,

2016
Dec. 31,

2015
Dec. 31,

2014
Defined Contribution Plan Disclosure [Line Items]
Employee contribution annual limit $ 18,000 $ 18,000 $ 17,500
Maximum employer contribution per employee 9,275
Employer contributions during period $ 1,600,000 $ 1,300,000 $ 1,300,000
Minimum
Defined Contribution Plan Disclosure [Line Items]
Employer matching contribution (percentage of employee
contribution) 50.00%

Maximum
Defined Contribution Plan Disclosure [Line Items]
Employer matching contribution (percentage of employee
contribution) 100.00%

Percent of employee's eligible earnings 6.00%
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3 Months Ended 12 Months Ended

Segment Reporting (Details)
$ in Thousands

Dec.
31,

2016
USD
($)

Sep.
30,

2016
USD
($)

Jun.
30,

2016
USD
($)

Mar.
31,

2016
USD
($)

Dec.
31,

2015
USD
($)

Sep.
30,

2015
USD
($)

Jun.
30,

2015
USD
($)

Mar.
31,

2015
USD
($)

Dec. 31,
2016

USD ($)
segment

Dec. 31,
2015
USD
($)

Dec. 31,
2014
USD
($)

Segment Reporting
[Abstract]
Number of reportable
segments | segment 2

Segment Reporting,
Reconciling Item for
Operating Profit (Loss) from
Segment to Consolidated
[Line Items]
Net revenues $

96,885
$
64,637

$
64,250

$
54,649

$
83,139

$
52,412

$
53,180

$
60,384

$
280,421

$
249,115

$
264,683

Cost of net revenues 61,511 19,904 18,617
Gross profit $

73,720
$
46,396

$
49,345

$
49,449

$
78,268

$
47,901

$
48,004

$
55,038218,910 229,211 246,066

Operating expenses:
Product development 52,283 51,580 47,882
Sales and marketing 98,209 99,380 90,062
General and administrative 42,731 39,813 42,343
Amortization of purchased
intangible assets 9,466 10,664 12,243

Other operating expenses 7,547 4,616 4,065
Total operating expenses 210,236 206,053 196,595
Income from operations 8,674 23,158 49,471
Operating Segments | Core
Segment Reporting,
Reconciling Item for
Operating Profit (Loss) from
Segment to Consolidated
[Line Items]
Net revenues 236,874 249,115 264,683
Cost of net revenues 18,426 17,170 16,313
Gross profit 218,448 231,945 248,370
Operating expenses:
Product development 38,123 39,409 39,102
Sales and marketing 90,658 91,772 83,490
General and administrative 26,563 28,874 31,878
Amortization of purchased
intangible assets 0 0 0

Other operating expenses 0 0 0
Total operating expenses 155,344 160,055 154,470
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Income from operations 63,104 71,890 93,900
Operating Segments | Gift
Card
Segment Reporting,
Reconciling Item for
Operating Profit (Loss) from
Segment to Consolidated
[Line Items]
Net revenues 43,547 0 0
Cost of net revenues 40,922 0 0
Gross profit 2,625 0 0
Operating expenses:
Product development 944 0 0
Sales and marketing 1,477 0 0
General and administrative 2,033 0 0
Amortization of purchased
intangible assets 0 0 0

Other operating expenses 0 0 0
Total operating expenses 4,454 0 0
Income from operations (1,829) 0 0
Unallocated
Segment Reporting,
Reconciling Item for
Operating Profit (Loss) from
Segment to Consolidated
[Line Items]
Net revenues 0 0 0
Cost of net revenues 2,163 2,734 2,304
Gross profit (2,163) (2,734) (2,304)
Operating expenses:
Product development 13,216 12,171 8,780
Sales and marketing 6,074 7,608 6,572
General and administrative 14,135 10,939 10,465
Amortization of purchased
intangible assets 9,466 10,664 12,243

Other operating expenses 7,547 4,616 4,065
Total operating expenses 50,438 45,998 42,125
Income from operations $

(52,601)
$
(48,732)

$
(44,429)
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12 Months EndedSegment Reporting -
Schedule of Types of
Expenses Included in

Unallocated (Details) - USD
($)

$ in Thousands

Dec. 31, 2016 Dec. 31, 2015 Dec. 31, 2014

Segment Reporting Information [Line Items]
Stock-based compensation expense $ 26,200 $ 26,900 $ 24,500
Amortization of purchased intangible assets 9,466 10,664 12,243
Other operating expenses 7,547 4,616 4,065
Total Unallocated expenses (8,674) (23,158) (49,471)
Unallocated
Segment Reporting Information [Line Items]
Depreciation expense 8,680 6,467 3,503
Stock-based compensation expense 26,181 26,894 24,518
Third party acquisition-related costs 727 91 100
Amortization of purchased intangible assets 9,466 10,664 12,243
Other operating expenses 7,547 4,616 4,065
Total Unallocated expenses $ 52,601 $ 48,732 $ 44,429
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3 Months Ended 12 Months EndedSelected Quarterly Financial
Data (unaudited) - Summary

of Selected Quarterly
Financial Data (Detail) -

USD ($)
$ / shares in Units, shares in
Thousands, $ in Thousands

Dec.
31,

2016

Sep.
30,

2016

Jun.
30,

2016

Mar.
31,

2016

Dec.
31,

2015

Sep.
30,

2015

Jun.
30,

2015

Mar.
31,

2015

Dec.
31,

2016

Dec.
31,

2015

Dec.
31,

2014

Quarterly Financial
Information Disclosure
[Abstract]
Net revenues $

96,885
$
64,637

$
64,250

$
54,649

$
83,139

$
52,412

$
53,180

$
60,384

$
280,421

$
249,115

$
264,683

Gross profit 73,72046,39649,34549,44978,26847,90148,004 55,038218,910229,211 246,066
Net income (loss) $

2,361 $ 114 $
(471) $ (36) $

9,037 $ 343 $
(1,591)

$
4,059 $ 1,968 $

11,848
$
26,965

Net income (loss) per share:
Basic (in usd per share) $ 0.05 $ 0.00 $

(0.01) $ 0.00 $ 0.17 $ 0.01 $
(0.03) $ 0.08 $ 0.04 $ 0.22 $ 0.50

Diluted (in usd per share) $ 0.05 $ 0.00 $
(0.01) $ 0.00 $ 0.17 $ 0.01 $

(0.03) $ 0.07 $ 0.04 $ 0.22 $ 0.49

Weighted-average number of
shares used in computing net
income (loss) per share:
Basic (in shares) 48,20248,68348,82849,18851,78253,03753,482 54,02948,724 53,076 53,792
Diluted (in shares) 49,33149,86748,82849,18852,40653,74453,482 55,03549,824 54,099 55,311
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