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If any of the securities being registered on this form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
reinvestment plans, check the following box. x

If this form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering. o

If this form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. o

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box. x

If this Form is a post-effective amendment to a registration statement filed pursuant General Instruction L.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act. check
the following box. o

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 definitions of “large accelerated filer,” “accelerated filer,” and “smaller reporting
company” in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer x =~ Accelerated filer o Non-accelerated filer o Smaller reporting company o

(Do not check if a smaller reporting company)

CALCULATION OF REGISTRATION FEE

Proposed Proposed

Maximum Maximum Amount of
Title of Each Class of Securities Amount to be Offering Price Per Aggregate Registration Fee
to be Registered Registered Share Offering Price
Class A Common Stock, $0.0001 par value
per share ey e)) (D @
Total

An indeterminate number of shares of Class A common stock of the Company may be sold from time to time in
(1)unspecified numbers and at indeterminate prices, by selling stockholders to be named in a prospectus supplement,
pursuant to this Registration Statement.

In accordance with Rules 456(b) and 457(r) under the Securities Act at 1933, as amended, Groupon, Inc. is
deferring payment of all of the registration fee.

2




Edgar Filing: Groupon, Inc. - Form S-3ASR

PROSPECTUS

Class A Common Stock

This prospectus relates solely to sales of Groupon, Inc. Class A common stock by selling stockholders, some of whom
may be our affiliates, who acquire shares of such Class A common stock and related registration rights in connection
with transactions covered under Rule 145 of the Securities Act of 1933, as amended (the “Securities Act”). The selling
stockholders, who will be named in a prospectus supplement, may offer and sell shares of our Class A common stock
from time to time in amounts, at prices and on terms that will be determined at the time of any such offering. We will
not receive any proceeds from the sale of shares of Class A common stock to be offered by the selling stockholders.
This prospectus describes some of the general terms that may apply to our Class A common stock. Each time any
Class A common stock is offered pursuant to this prospectus, we will provide a prospectus supplement containing
more specific information about the offering, including the identities of, and the number of shares of our Class A
common stock to be sold by, the selling stockholders. The prospectus supplement may also add, update or change
information contained in this prospectus. We may also authorize one or more free writing prospectuses to be provided
to you in connection with these offerings. You should read this prospectus, the applicable prospectus supplement, and
any related free writing prospectus, as well as the documents incorporated by reference herein or therein, carefully
before you make your investment decision.

This prospectus may not be used to offer and sell shares of our Class A common stock unless accompanied by a
prospectus supplement.

Our Class A common stock is listed on the NASDAQ Global Select Market and trades under the symbol “GRPN.”

Investing in our securities involves risks. You should carefully read and consider the risk factors included in our
periodic reports filed with the Securities and Exchange Commission, in any applicable prospectus supplement relating

to a specific offering of securities and in any other documents we file with the Securities and Exchange Commission.
See the section entitled “Risk Factors” on page 1 of this prospectus, in our other filings with the Securities and Exchange
Commission and in the applicable prospectus supplement.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
these securities, or determined if this prospectus or any prospectus supplement is truthful or complete. Any
representation to the contrary is a criminal offense.

The shares of our Class A common stock may be sold at a fixed price or prices, which may be changed, at market
prices prevailing at the time of sale, at prices related to such prevailing market prices or at a negotiated price. The
shares of our Class A common stock offered by this prospectus and the accompanying prospectus supplement may be
offered by the selling stockholders directly to purchasers or to or through underwriters, brokers or dealers or other
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agents. The prospectus supplement for each offering will describe in detail the plan of distribution for that offering
and will set forth the names of any underwriters, brokers or dealers or agents involved in the offering and any
applicable fees, commissions or discounts. For general information about the distribution of securities offered, please
see ‘“Plan of Distribution” on page 7 of this prospectus.

The date of this prospectus is February 12, 2015.
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prospectus supplement, free writing prospectus or other offering material is accurate only as of the date of those
documents or information, regardless of the time of delivery of the documents or information or the time of any sale
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ABOUT THIS PROSPECTUS
This prospectus is part of an “automatic shelf” registration statement that we filed with the Securities and Exchange
Commission (the “SEC”) as a “well-known seasoned issuer” as defined in Rule 405 of the Securities Act. By using a shelf
registration statement, the selling stockholders may sell at any time, and from time to time, an indeterminate amount
of Class A common stock in one or more offerings.
This prospectus provides you with only a general description of Class A common stock the selling stockholders may
offer. It is not meant to be a complete description. Each time the selling stockholders sell Class A common stock, we
will provide a prospectus supplement that will contain specific information about the terms of that offering, including
the specific amounts, prices and terms of the Class A common stock offered. We and any underwriter or agent that the
selling stockholders may from time to time retain may also provide other information relating to an offering, which we
refer to as “other offering material.” The prospectus supplement as well as the other offering material may also add,
update or change information contained in this prospectus or in the documents we have incorporated by reference into
this prospectus. You should read this prospectus, any prospectus supplement, and any other offering material
(including any free writing prospectus) prepared by or on behalf of us for a specific offering of our Class A common
stock, together with additional information described in the section entitled “Where You Can Find More Information”
and any other offering material. Throughout this prospectus, where we indicate that information may be supplemented
in an applicable prospectus supplement or supplements, that information may also be supplemented in other offering
material. If there is any inconsistency between this prospectus and the information contained in a prospectus
supplement, you should rely on the information in the prospectus supplement.
Unless we state otherwise or the context otherwise requires, references to “Groupon,” the “Company,” “us,” “we” or “our” in t
prospectus mean Groupon, Inc. and its consolidated subsidiaries. When we refer to “you” in this section, we mean all
purchasers of the Class A common stock being offered by this prospectus and any accompanying prospectus
supplement, whether they are the holders or only indirect owners of those securities.
INCORPORATION BY REFERENCE
The SEC allows us to “incorporate by reference” into this prospectus the information we file with them, which means
that we can disclose important information to you by referring to those documents. Any statement contained or
incorporated by reference in this prospectus shall be deemed to be modified or superseded for purposes of this
prospectus to the extent that a statement contained herein, or in any subsequently filed document which also is
incorporated by reference herein, modifies or supersedes such earlier statement. Any such statement so modified or
superseded shall not be deemed, except as so modified or superseded, to constitute a part of this prospectus. We
incorporate by reference into this prospectus the following documents:
(a) Annual Report on Form 10-K for the year ended December 31, 2014;
(b) the information specifically incorporated by reference into the Annual Report on Form 10-K for the fiscal year

ended December 31, 2013 from our Definitive Proxy Statement on Schedule 14A filed on April 7, 2014;
(c)Current Reports on Form 8-K dated January 2, 2014 and February 12, 2015;

the description of our Class A common stock contained in our Registration Statement on Form 8-A filed on
(d)November 2, 2011, pursuant to Section 12(b) of the Securities Exchange Act of 1934, as amended (the “Exchange
Act”); and
all documents filed by us under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act before the termination of the
offering of securities under this prospectus.

(e)

v
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Nothing in this prospectus shall be deemed to incorporate information furnished but not filed with the SEC pursuant to
Item 2.02 or Item 7.01 of Form 8-K.

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and other documents we file with the SEC contain forward-looking statements that are based on

current expectations, estimates, forecasts and projections about us, our future performance, the industry in which we
operate, our beliefs and our management’s assumptions. In addition, other written or oral statements that constitute
forward-looking statements may be made by us or on our behalf. Words such as “expects,” “anticipates,” “targets,” “goals,”
“projects,” “intends,” “plans,” “believes,” “seeks,” “estimates,” variations of such words and similar expressions are intended t
identify such forward-looking statements. These statements are not guarantees of future performance and involve

certain risks and uncertainties that are difficult to predict, including those in certain of our filings with the SEC

incorporated by reference herein. Should one or more of these risks or uncertainties materialize, or should underlying
assumptions prove incorrect, actual results may vary materially from those anticipated, estimated or projected. Given

these risks and uncertainties, prospective investors are cautioned not to place undue reliance on such forward-looking
statements.

Other risks, uncertainties and factors, including the risk factors discussed under “Risk Factors” and those discussed in

our Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q and Current Reports on Form 8-K, could cause

our actual results to differ materially from those projected in any forward-looking statements. Except as required

under the federal securities laws and the rules and regulations of the SEC, we do not have any intention or obligation

to update publicly any forward-looking statements after the distribution of this prospectus, whether as a result of new
information, future events, changes in assumptions or otherwise.
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GROUPON, INC.

Groupon operates online local commerce marketplaces throughout the world that connect merchants to consumers by
offering goods and services at a discount. Customers are able to access our deal offerings directly through our
websites and mobile applications. We also send emails to our subscribers with deal offerings that are targeted by
location and personal preferences.

Our principal executive offices are located at 600 West Chicago Avenue, Suite 400, Chicago, IL 60654. Our telephone
number is (312) 334-1579. Our website address is www.groupon.com. The information on or accessible through our
website is not part of this prospectus and should not be relied upon in connection with making any investment
decision with respect to the securities offered by this prospectus.

RISK FACTORS

Investing in our securities involves risks. You should carefully consider the risk factors described in Part I - Item 1A,
“Risk Factors” in our Annual Report on Form 10-K, Quarterly Reports on Form 10-Q and Current Reports on Form 8-K
and our other reports filed from time to time with the SEC, which are incorporated by reference into this prospectus,
as the same may be amended, supplemented or superseded from time to time by our filings under the Exchange Act,
as well as any prospectus supplement relating to a specific offering. Before making any investment decision, you
should carefully consider these risks as well as other information we include or incorporate by reference in this
prospectus or in any applicable prospectus supplement. For more information, see the section entitled “Where You Can
Find More Information” on page 12 of this prospectus. These risks could materially affect our business, results of
operations or financial condition and affect the value of our Class A common stock. You could lose all or part of your
investment. Additional risks and uncertainties not presently known to us or that we currently deem immaterial may
also affect our business, results of operations or financial condition.

USE OF PROCEEDS

We will not receive any proceeds from the sale of the Class A common stock by the selling stockholders to be named
in a prospectus supplement.

DESCRIPTION OF CAPITAL STOCK

General

The following is a summary of our capital stock and provisions of our amended and restated certificate of
incorporation and amended and restated by-laws and certain provisions of Delaware law. This summary does not
purport to be complete and is qualified in its entirety by the provisions of our amended and restated certificate of
incorporation and amended and restated by-laws, copies of which have been filed with the SEC as exhibits to the
registration statement of which this prospectus is a part. References in this section to the “Company,” “we,” “us” and “our”
refer to Groupon, Inc. and not to any of its subsidiaries.

Our amended and restated certificate of incorporation provides for three classes of common stock: Class A common
stock, Class B common stock and common stock. No shares of common stock will be issued or outstanding until
October 31, 2016, at which time all outstanding shares of Class A common stock and Class B common stock will
automatically convert into shares of common stock. In addition, our amended and restated certificate of incorporation
authorizes shares of undesignated preferred stock, the rights, preferences and privileges of which may be designated
from time to time by our board of directors.

The total amount of our authorized capital stock consists of 4,070,000,000 shares, all with a par value of $0.0001 per
share, of which 2,000,000,000 shares are designated as Class A common stock, 10,000,000 shares are designated as
Class B common stock, 2,010,000,000 shares are designated as common stock and 50,000,000 shares are designated
as preferred stock.

1
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As of December 31, 2014, we had outstanding 671,768,980 shares of Class A common stock, held of record by 181
stockholders, and 2,399,976 shares of Class B common stock, held of record by three stockholders. As of December
31, 2014, we had outstanding options to acquire 2,262,994 shares of Class A common stock held by employees. In
addition, as of December 31, 2014, we had outstanding 41,337,927 restricted stock units held by employees, all of
which will vest into an equivalent number of shares of Class A common stock upon the applicable settlement date.
The following descriptions of our capital stock and of certain provisions of Delaware law do not purport to be
complete and are subject to and qualified in their entirety by reference to our amended and restated certificate of
incorporation, our amended and restated bylaws and the General Corporation Law of the State of Delaware (the
“DGCL”). Copies of our amended and restated certificate of incorporation and our amended and restated bylaws have
been filed with the SEC and are filed as exhibits to the registration statement of which this prospectus forms a part.
Common Stock

Class A Common Stock and Class B Common Stock

Voting Rights

Holders of our Class A common stock and Class B common stock have identical rights, except that holders of our
Class A common stock are entitled to one vote per share and holders of our Class B common stock are entitled to 150
votes per share. Holders of shares of Class A common stock and Class B common stock will vote together as a single
class on all matters (including the election of directors) submitted to a vote of stockholders, except that there will be
separate votes of holders of shares of our Class A common stock and Class B common stock in the following
circumstances:

if we propose to amend our amended and restated certificate of incorporation to alter or change the powers,
preferences or special rights of the shares of a class of our stock so as to affect them adversely or to increase or
decrease the par value of the shares of a class of our stock;

if we propose to treat the shares of a class of our stock differently with respect to any dividend or distribution of cash,
property or shares of our stock paid or distributed by us;

if we propose to treat the shares of a class of our stock differently with respect to any subdivision or combination of
the shares of a class of our stock; or

if we propose to treat the shares of a class of our stock differently in connection with a change in control, liquidation,
dissolution, distribution of assets or winding down of the Company with respect to any consideration into which the
shares are converted or any consideration paid or otherwise distributed to our stockholders.

Under our amended and restated certificate of incorporation, we may not increase or decrease the authorized number
of shares of Class A common stock or Class B common stock without the affirmative vote of the holders of the
majority of the combined voting power of the outstanding shares of Class A common stock and Class B common
stock, voting together as a single class. In addition, we may not issue any shares of Class B common stock, other than
in connection with stock dividends, stock splits and similar transactions, unless that issuance is approved by the
affirmative vote of the holders of a majority of the outstanding shares of Class B common stock.

We have not provided for cumulative voting for the election of directors in our amended and restated certificate of
incorporation.

10
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Economic Rights

Except as otherwise expressly provided in our amended and restated certificate of incorporation or as required by
applicable law, shares of our Class A common stock and Class B common stock will have the same rights and
privileges and rank equally, share ratably and be identical in all respects as to all matters, including, without
limitation, those described below.

Dividends. Subject to preferences that may apply to any shares of preferred stock outstanding at the time, the holders
of Class A common stock and Class B common stock shall be entitled to share equally, ratably and identically, on a
per share basis, with respect to any dividends that our board of directors may determine to issue from time to time,
unless different treatment of the shares of such class is approved by the affirmative vote of the holders of the majority
of the outstanding shares of Class A common stock and Class B common stock, each voting separately as a class. In
the event a dividend is paid in the form of shares of common stock or rights to acquire shares of common stock, the
holders of Class A common stock shall receive shares of Class A common stock, or rights to acquire shares of Class A
common stock, as the case may be, and the holders of Class B common stock shall receive shares of Class B common
stock, or rights to acquire shares of Class B common stock, as the case may be.

Liquidation Rights. Upon our liquidation, dissolution or winding-up, the holders of Class A common stock and Class
B common stock shall be entitled to share equally, ratably and identically in all assets remaining after the payment of
any liabilities and the liquidation preferences on any outstanding preferred stock, unless different treatment of the
shares of such class is approved by the affirmative vote of the holders of the majority of the outstanding shares of
Class A common stock and Class B common stock, each voting separately as a class.

Change of Control Transactions. Upon (i) the closing of the sale, transfer or other disposition of all or substantially all
of our assets, (ii) the consummation of a merger, consolidation, business combination or other similar transaction
which results in our voting securities outstanding immediately prior to the transaction (or the voting securities issued
with respect to our voting securities outstanding immediately prior to the transaction) representing less than a majority
of the combined voting power and outstanding capital stock of the voting securities of the Company or the surviving
or acquiring entity, (iii) the recapitalization, liquidation, dissolution or other similar transaction which results in the
voting securities outstanding immediately prior to the transaction representing less than a majority of the of the
combined voting power and outstanding capital stock of the Company or the surviving entity or parent entity or (iv) an
issuance by the Company, in one transaction or a series of related transactions, of voting securities representing more
than 2% of the total voting power of the Company (assuming the Class A common stock and Class B common stock
each have one vote per share) to any person or group of affiliated persons who prior to such issuance held less than a
majority of the total voting power of the Company (assuming the Class A common stock and Class B common stock
each have one vote per share) and who subsequent to the issuance would hold a majority of the total voting power, the
holders of Class A common stock and Class B common stock will be treated equally and identically with respect to
shares of Class A common stock or Class B common stock owned by them, unless different treatment of the shares of
each class is approved by the affirmative vote of the holders of a majority of the outstanding shares of Class A
common stock and Class B common stock, each voting separately as a class.

Subdivisions and Combinations. If we subdivide or combine in any manner outstanding shares of Class A common
stock or Class B common stock, the outstanding shares of the other class will be subdivided or combined in the same
manner, unless different treatment of the shares of each class is approved by the affirmative vote of the holders of a
majority of the outstanding shares of Class A common stock and Class B common stock, each voting separately as a
class.

Conversion

Each share of Class B common stock is convertible at any time at the option of the holder into one share of Class A
common stock. In addition, each share of Class B common stock shall convert automatically into one share of Class A
common stock upon the date specified by the affirmative vote or written consent of the holders of at least 662/3% of
the outstanding shares of Class B common stock or upon any transfer, whether or not for value, except for certain
transfers described in our amended and restated certificate of incorporation, including the following:

3
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¢ransfers between holders of Class B common stock; and

transfers for tax and estate planning purposes, including to trusts, corporations and partnerships controlled by a holder
of Class B common stock.

Upon the death or permanent incapacity of a holder of Class B common stock who is a natural person, the Class B
common stock held by that person or his or her permitted estate planning entities will convert automatically into Class
A common stock. However, a Class B stockholder may transfer voting control of shares of Class B common stock to
another Class B stockholder contingent or effective upon his or her death or permanent incapacity without triggering a
conversion to Class A common stock, provided that the shares of Class B common stock so transferred shall convert
to Class A common stock nine months after the death of the transferring stockholder.

Once transferred and converted into Class A common stock, the Class B common stock shall not be reissued unless
approved by an affirmative vote of the holders of a majority of the outstanding Class B common stock. Following the
conversion of all outstanding shares of Class A common stock and Class B common stock into a single class of
common stock on October 31, 2016, no additional shares of Class A common stock or Class B common stock will be
issued.

Our Class A common stock and Class B common stock will automatically convert into a single class of common stock
on October 31, 2016. Following the conversion, each share of common stock will have one vote per share and the
rights of the holders of all outstanding common stock will be identical. This provision of our amended and restated
certificate of incorporation may be amended only by the affirmative vote of the outstanding shares of the Class A
common stock and the outstanding shares of the Class B common stock, each voting as a separate class. As a result of
the automatic conversion, our founders will have identical rights as all other stockholders.

Preferred Stock

Pursuant to our amended and restated certificate of incorporation, our board of directors has the authority, without
approval by the stockholders, to issue up to a total of 50,000,000 shares of preferred stock in one or more series. Our
board of directors may establish the number of shares to be included in each such series and may fix the designations,
preferences, powers and other rights of the shares of a series of preferred stock. Our board could authorize the
issuance of preferred stock with voting or conversion rights that could dilute the voting power or rights of the holders
of our Class A common stock or Class B common stock. The issuance of preferred stock, while providing flexibility
in connection with possible acquisitions and other corporate purposes, could, among other things, have the effect of
delaying, deferring or preventing a change in control of Groupon and might harm the market price of our common
stock.

Elimination of Liability in Certain Circumstances

Our amended and restated certificate of incorporation eliminates the liability of our directors to us or our stockholders
for monetary damages resulting from breaches of their fiduciary duties as directors. Directors will remain liable for
breaches of their duty of loyalty to us or our stockholders, as well as for acts or omissions not in good faith or that
involve intentional misconduct or a knowing violation of law, and transactions from which a director derives improper
personal benefit. Our amended and restated certificate of incorporation will not absolve directors of liability for
payment of dividends or stock purchases or redemptions by us in violation of Section 174 (or any successor provision
of the Delaware General Corporation Law).

The effect of this provision is to eliminate the personal liability of directors for monetary damages for actions
involving a breach of their fiduciary duty of care, including any such actions involving gross negligence. We do not
believe that this provision eliminates the liability of our directors to us or our stockholders for monetary damages
under the federal securities laws. Our amended and restated certificate of incorporation and our amended and restated
by-laws provide indemnification for the benefit of our directors and officers to the fullest extent permitted by the
Delaware General Corporation Law as it may be amended from time to time, including most circumstances under
which indemnification otherwise would be discretionary.

4
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Anti-Takeover Effects of Delaware Law, Our Amended and Restated Certificate of Incorporation and Our Amended
and Restated By-laws

Dual Class Structure. Our Class B common stock has 150 votes per share, while our Class A common stock, which is
the only class of common stock that is publicly traded, has one vote per share. 100% of our Class B common stock is
controlled by our founders and, based on information available to us, approximately 23.0% of our Class A common
stock, representing approximately 49.8% of the voting power of our outstanding capital stock. As a result, our
founders will continue to be able to control all matters submitted to our stockholders for approval even if they own
significantly less than 50% of the shares of our outstanding capital stock. This concentrated control could discourage
others from initiating any potential merger, takeover or other change of control transaction that other stockholders
may view as beneficial.

Number of Directors; Removal; Vacancies. We currently have eight directors and our amended and restated by-laws
provide that we shall have such number of directors as is determined by a resolution of the board of directors then in
office. Vacancies on the board of directors may be filled only by the affirmative vote of a majority of the remaining
directors then in office. Our amended and restated certificate of incorporation and our amended and restated by-laws
provide that directors may be removed only for cause by the affirmative vote of the holders of a majority of the
outstanding shares entitled to vote generally in the election of directors.

Special Meetings of Stockholders; Limitations on Stockholder Action by Written Consent. Our amended and restated
certificate of incorporation and our amended and restated by-laws provide that special meetings of our stockholders
may be called only by our Executive Chairman of the Board, our Chief Executive Officer, our board of directors or
holders of not less than a majority of our issued and outstanding voting stock. Any action required or permitted to be
taken by our stockholders must be effected at an annual or special meeting of stockholders and may not be effected by
written consent unless the action to be effected and the taking of such action by written consent have been approved in
advance by our board of directors.

Amendments; Vote Requirements. Certain provisions of our amended and restated certificate of incorporation and
amended and restated by-laws provide that the affirmative vote of a majority of the shares entitled to vote on any
matter is required for stockholders to amend our amended and restated certificate of incorporation or amended and
restated by-laws, including those provisions relating to action by written consent and the ability of stockholders to call
special meetings.

Authorized but Unissued Shares; Undesignated Preferred Stock. The authorized but unissued shares of our Class A
common stock will be available for future issuance without stockholder approval. These additional shares may be
utilized for a variety of corporate purposes, including future public offerings to raise additional capital, corporate
acquisitions and employee benefit plans. In addition, our board of directors may authorize, without stockholder
approval, undesignated preferred stock with voting rights or other rights or preferences that could impede the success
of any attempt to acquire us. The existence of authorized but unissued shares of Class A common stock or preferred
stock could render it more difficult or discourage an attempt to obtain control of us by means of a proxy contest,
tender offer, merger or otherwise.

Advance Notice Requirements for Stockholder Proposals and Nomination of Directors. Our amended and restated
by-laws provide that stockholders seeking to bring business before an annual meeting of stockholders, or to nominate
individuals for election as directors at an annual meeting of stockholders, must provide timely notice in writing. To be
timely, a stockholder's notice must be delivered to or mailed and received at our principal executive offices not less
than 90 days nor more than 120 days prior to the anniversary date of the immediately preceding annual meeting of
stockholders. However, in the event that the annual meeting is called for a date that is not within 30 days before or 60
days after such anniversary date, such notice will be timely only if received not later than the close of business on the
tenth day following the date on which a public announcement of the date of the annual meeting was made. Our
amended and restated by-laws also specify requirements as to the form and content of a stockholder's notice.

Section 203 of the Delaware General Corporation Law. We are subject to Section 203 of the Delaware General
Corporation Law, which prohibits a Delaware corporation from engaging in any business combination with any
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interested stockholder for a period of three years after the date that such stockholder became an interested stockholder,
with the following exceptions:

before such date, the board of directors of the corporation approved either the business combination or the transaction
that resulted in the stockholder becoming an interested stockholder;

upon completion of the transaction that resulted in the stockholder becoming an interested stockholder, the interested
stockholder owned at least 85% of the voting stock of the corporation outstanding at the time the transaction began,
excluding for purposes of determining the voting stock outstanding (but not the outstanding voting stock owned by
the interested stockholder) those shares owned (i) by persons who are directors and also officers and (ii) employee
stock plans in which employee participants do not have the right to determine confidentially whether shares held
subject to the plan will be tendered in a tender or exchange offer; or

on or after such date, the business combination is approved by the board of directors and authorized at an annual or
special meeting of the stockholders, and not by written consent, by the affirmative vote of at least 66 2/3% of the
outstanding voting stock that is not owned by the interested stockholder.

In general, Section 203 defines a business combination to include the following:

any merger or consolidation involving the corporation and the interested stockholder;

any sale, transfer, pledge or other disposition of 10% or more of the assets of the corporation involving the interested
stockholder;

subject to certain exceptions, any transaction that results in the issuance or transfer by the corporation of any stock of
the corporation to the interested stockholder;

any transaction involving the corporation that has the effect of increasing the proportionate share of the stock or any
class or series of the corporation beneficially owned by the interested stockholder; or

the receipt by the interested stockholder of the benefit of any loss, advances, guarantees, pledges or other financial
benefits by or through the corporation.

In general, Section 203 defines an “interested stockholder” as an entity or person who, together with the person's
affiliates and associates, beneficially owns, or within three years prior to the time of determination of interested
stockholder status did own, 15% or more of the outstanding voting stock of the corporation.

Choice of Forum

Our amended and restated certificate of incorporation provides that the Court of Chancery of the State of Delaware
will be the exclusive forum for: (i) any derivative action or proceeding brought on our behalf; (ii) any action asserting
a breach of fiduciary duty; (iii) any action asserting a claim against us arising pursuant to the Delaware General
Corporation Law, our amended certificate of incorporation or our amended and restated by-laws; or (iv) any action
asserting a claim against us that is governed by the internal affairs doctrine.

Transfer Agent and Registrar

The transfer agent and registrar for our Class A common stock is Computershare Trust Company, N.A. The transfer
agent's address is 250 Royall Street, Canton, MA 02021.

Stock Exchange Listing

Our Class A common stock is listed on the NASDAQ Global Select Market under the symbol “GRPN.”

6

16



Edgar Filing: Groupon, Inc. - Form S-3ASR

SELLING STOCKHOLDERS

Information regarding the beneficial ownership of our Class A common stock by selling stockholders, the numbers of
shares being offered by selling stockholders and the number of shares beneficially owned by selling stockholders after
the applicable offering, where applicable, will be set forth in a prospectus supplement, in a post-effective amendment,
or in filings we make with the SEC under the Exchange Act that are incorporated by reference. Selling stockholders
may be deemed to be underwriters in connection with the Class A common stock they resell and any profits on the
sales may be deemed to be underwriting discounts and commission under the Securities Act. The selling stockholders
named in any prospectus supplement are stockholders who acquire shares of Class A common stock and related
registration rights in connection with transactions covered under Rule 145 of the Securities Act, and may include
certain of our affiliates.

PLAN OF DISTRIBUTION

The selling stockholders may offer and sell the Class A common stock covered by this prospectus from time to time in
one or more transactions, including without limitation:

directly to one or more purchasers

through agents

¢o or through underwriters, brokers or dealers or

through a combination of any of these methods.

In addition, the manner in which the selling stockholders may sell some or all of the Class A common stock covered
by this prospectus includes any method permitted by law, including, without limitation, through:

a block trade in which a broker-dealer will attempt to sell as agent, but may position or resell a portion of the block, as
principal, in order to facilitate the transaction

purchases by a broker-dealer, as principal, and resale by the broker-dealer for its account

ordinary brokerage transactions and transactions in which a broker solicits purchasers or

privately negotiated transactions.

The selling stockholders may also enter into hedging transactions. For example, the selling stockholders may:

enter into transactions with a broker-dealer or affiliate thereof in connection with which such broker-dealer or affiliate
will engage in short sales of the Class A common stock pursuant to this prospectus, in which case such broker-dealer
or affiliate may use shares of Class A common stock received from the selling stockholders to close out its short
positions

sell securities short and redeliver such shares to close out the short positions

enter into option or other types of transactions that require the selling stockholders to deliver Class A common stock
¢0 a broker-dealer or an affiliate thereof, who will then resell or transfer the Class A common stock under this
prospectus or

loan or pledge the Class A common stock to a broker-dealer or an affiliate thereof, who may sell the loaned shares or,
in an event of default in the case of a pledge, sell the pledged shares pursuant to this prospectus.

The securities covered by this prospectus may be sold:
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on a national securities exchange

tn the over-the-counter market or

tn transactions otherwise than on an exchange or in the over-the-counter market.

In addition, the selling stockholders may enter into derivative or hedging transactions with third parties, or sell
securities not covered by this prospectus to third parties in privately negotiated transactions. In connection with such a
transaction, the third parties may sell securities covered by and pursuant to this prospectus and an applicable
prospectus supplement or pricing supplement, as the case may be. If so, the third party may use securities borrowed
from the selling stockholders or others to settle such sales and may use securities received from the selling
stockholders to close out any related short positions. The selling stockholders may also loan or pledge securities
covered by this prospectus and an applicable prospectus supplement to third parties, who may sell the loaned
securities or, in an event of default in the case of a pledge, sell the pledged securities pursuant to this prospectus and
the applicable prospectus supplement or pricing supplement, as the case may be.

A prospectus supplement with respect to each offering of securities will state the terms of the offering of the
securities, including:

the name or names of any participating underwriters, brokers, dealers or agents and the amounts of securities
underwritten or purchased by each of them, if any

the public offering price or purchase price of the securities and the net proceeds to be received by the selling
stockholders from the sale

any delayed delivery arrangements

any underwriting discounts, commissions or agency fees and other items constituting underwriters’, brokers’, dealers’ or
agents’ compensation

any discounts or concessions allowed or reallowed or paid to dealers

any securities exchange or markets on which the securities may be listed and

other material terms of the offering.

The offer and sale of the securities described in this prospectus by the selling stockholders, the underwriters or the
third parties described above may be effected from time to time in one or more transactions, including privately
negotiated transactions, either:

at a fixed price or prices, which may be changed

at market prices prevailing at the time of sale

at prices related to the prevailing market prices or

at negotiated prices.

In addition to selling its Class A common stock under this prospectus, a selling stockholder may:

transfer its Class A common stock in other ways not involving a market maker or established trading markets,
including directly by gift;
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sell its Class A common stock under Rule 144 or Rule 145 of the Securities Act rather than under this prospectus, if
the transaction meets the requirements of Rule 144 or Rule 145 or

sell its Class A common stock by any other legally available means.

General

Any public offering price and any discounts, commissions, concessions or other items constituting compensation
allowed or reallowed or paid to underwriters, dealers, agents or remarketing firms may be changed from time to time.
Any selling stockholders, underwriters, dealers, agents and remarketing firms that participate in the distribution of the
offered securities may be “underwriters” as defined in the Securities Act. Any discounts or commissions they receive
from the selling stockholders and any profits they receive on the resale of the offered securities may be treated as
underwriting discounts and commissions under the Securities Act. The selling stockholders will identify any
underwriters, agents or dealers and describe their commissions, fees or discounts in the applicable prospectus
supplement or pricing supplement, as the case may be.

The selling stockholders and other persons participating in the sale or distribution of the securities will be subject to
applicable provisions of the Exchange Act, and the rules and regulations thereunder, including Regulation M. This
regulation may limit the timing of purchases and sales of any of the securities by the selling stockholders or any other
person. The anti-manipulation rules under the Exchange Act may apply to sales of securities in the market and to the
activities of the selling stockholders and any affiliates of the selling stockholders. Furthermore, Regulation M may
restrict the ability of any person engaged in the distribution for a period of up to five business days before the
distribution. These restrictions may affect the marketability of the securities and the ability of any person or entity to
engage in market-making activities with respect to the securities.

The selling stockholders are not restricted as to the price or prices at which they may sell the securities. Sales of such
securities may have an adverse effect on the market price of the securities.

Moreover, it is possible that a significant number of shares of Class A common stock could be sold at the same time,
which may have an adverse effect on the market price of the securities.

We cannot assure you that the selling stockholders will sell all or any portion of the securities offered hereby.
Underwriters and Agents

If underwriters are used in a sale, they will acquire the offered securities for their own account. The underwriters may
resell the offered securities in one or more transactions, including negotiated transactions. These sales may be made at
a fixed public offering price or prices, which may be changed, at market prices prevailing at the time of the sale, at
prices related to such prevailing market prices or at negotiated prices. The selling stockholders may offer the securities
to the public through an underwriting syndicate or through a single underwriter. The underwriters in any particular
offering will be mentioned in the applicable prospectus supplement or pricing supplement, as the case may be.
Unless otherwise specified in connection with any particular offering of securities, the obligations of the underwriters
to purchase the offered securities will be subject to certain conditions contained in an underwriting agreement that we
and the applicable selling stockholders will enter into with the underwriters at the time of the sale to them. The
underwriters will be obligated to purchase all of the securities of the series offered if any of the securities are
purchased, unless otherwise specified in connection with any particular offering of securities. Any initial offering
price and any discounts or concessions allowed, reallowed or paid to dealers may be changed from time to time.

The selling stockholders may designate agents to sell the offered securities. Unless otherwise specified in connection
with any particular offering of securities, the agents will agree to use their best efforts to solicit purchases for the
period of their appointment. The selling stockholders may also sell the offered securities to one or more remarketing
firms, acting as principals for their own accounts or as agents for us or any selling stockholders. These
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firms will remarket the offered securities upon purchasing them in accordance with a redemption or repayment
pursuant to the terms of the offered securities. A prospectus supplement or pricing supplement, as the case may be,
will identify any remarketing firm and will describe the terms of its agreement, if any, with the selling stockholders
and its compensation.

In connection with offerings made through underwriters or agents, the selling stockholders may enter into agreements
with such underwriters or agents pursuant to which the selling stockholders receive outstanding securities in
consideration for the securities being offered to the public for cash. In connection with these arrangements, the
underwriters or agents may also sell securities covered by this prospectus to hedge their positions in these outstanding
securities, including in short sale transactions. If so, the underwriters or agents may use the securities received from
the selling stockholders under these arrangements to close out any related open borrowings of securities.

Dealers

The selling stockholders may sell the offered securities to dealers as principals. The selling stockholders may
negotiate and pay dealers’ commissions, discounts or concessions for their services. The dealer may then resell such
securities to the public either at varying prices to be determined by the dealer or at a fixed offering price agreed to
with the selling stockholders at the time of resale. Dealers engaged by the selling stockholders may allow other dealers
to participate in resales.

Direct Sales

The selling stockholders may choose to sell the offered securities directly. In this case, no underwriters or agents
would be involved.

Institutional Purchasers

The selling stockholders may authorize agents, dealers or underwriters to solicit certain institutional investors to
purchase offered securities on a delayed delivery basis pursuant to delayed delivery contracts providing for payment
and delivery on a specified future date. The applicable prospectus supplement or pricing supplement, as the case may
be will provide the details of any such arrangement, including the offering price and commissions payable on the
solicitations.

The selling stockholders will enter into such delayed contracts only with institutional purchasers that the selling
stockholders approve. These institutions may include commercial and savings banks, insurance companies, pension
funds, investment companies and educational and charitable institutions.

Indemnification; Other Relationships

We and the selling stockholders may have agreements with agents, underwriters, dealers and remarketing firms to
indemnify them against certain civil liabilities, including liabilities under the Securities Act. Agents, underwriters,
dealers and remarketing firms, and their affiliates, may engage in transactions with, or perform services for, the selling
stockholders in the ordinary course of business. This includes commercial banking and investment banking
transactions.

We may agree to indemnify in certain circumstances the selling stockholders against certain liabilities, including
liabilities under the Securities Act. The selling stockholders may agree to indemnify us in certain circumstances
against certain liabilities, including liabilities under the Securities Act.

Market-Making; Stabilization and Other Transactions

In connection with any offering of Class A common stock, the underwriters may purchase and sell shares of Class A
common stock in the open market. These transactions may include short sales, syndicate covering transactions and
stabilizing transactions. Short sales involve syndicate sales of Class A common stock in excess of the number of
shares to be purchased by the underwriters in the offering, which creates a syndicate short position. “Covered” short
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sales are sales of shares made in an amount up to the number of shares represented by the underwriters’ over-allotment
option. In determining the source of shares to close out the covered syndicate short position, the underwriters will
consider, among other things, the price of shares available for purchase in the open market as compared to the price at
which they may purchase shares through the over-allotment option. Transactions to close out the covered syndicate
short involve either purchases of the Class A common stock in the open market after the distribution has been
completed or the exercise of the over-allotment option. The underwriters may also make “naked” short sales of shares in
excess of the overallotment option. The underwriters must close out any naked short position by purchasing shares of
Class A common stock in the open market. A naked short position is more likely to be created if the underwriters are
concerned that there may be downward pressure on the price of the shares in the open market after pricing that could
adversely affect investors who purchase in the offering. Stabilizing transactions consist of bids for or purchases of
shares in the open market while the offering is in progress for the purpose of pegging, fixing or maintaining the price
of the securities.

In connection with any offering, the underwriters may also engage in penalty bids. Penalty bids permit the
underwriters to reclaim a selling concession from a syndicate member when the securities originally sold by the
syndicate member are purchased in a syndicate covering transaction to cover syndicate short positions. Stabilizing
transactions, syndicate covering transactions and penalty bids may cause the price of the securities to be higher than it
would be in the absence of the transactions. The underwriters may, if they commence these transactions, discontinue
them at any time.

VALIDITY OF THE SECURITIES

The validity of the securities being offered hereby will be passed upon for us by Winston & Strawn LLP, Chicago,
[llinois and for any underwriters or agents by counsel named in the applicable prospectus supplement.
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EXPERTS

Ernst & Young LLP, an independent registered public accounting firm, has audited our consolidated financial
statements and schedule included in our Annual Report on Form 10-K for the year ended December 31, 2014, as set
forth in their report, which is incorporated by reference in this prospectus and elsewhere in the registration statement.
Our consolidated financial statements and schedule are incorporated by reference in reliance on Ernst & Young LLP’s
report, given on their authority as experts in accounting and auditing.

The audited consolidated financial statements of LivingSocial Korea, Inc. for the year ended December 31, 2013
appear in Groupon’s Current Report on Form 8-K in Exhibit 99.1 dated February 12, 2015. The audited consolidated
financial statements of (i) LivingSocial Korea, Inc. for the year ended December 31, 2012 and from the date of
inception (July 1, 2011) through December 31, 2011 and (ii) Ticket Monster Inc. for the period from January 1, 2011
through September 16, 2011 appear in Groupon's Current Report on Form 8-K in Exhibits 99.4 and 99.5, respectively,
dated January 2, 2014. These consolidated financial statements have been so incorporated by reference herein, in
reliance upon Samil PricewaterhouseCoopers, the independent accountants of LivingSocial Korea, Inc. and Ticket
Monster Inc., given on the authority of such firm as experts in auditing and accounting.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC under the
Exchange Act. You may read and copy any document we file at the SEC’s Public Reference Room located at 100 F
Street, N.E., Washington, D.C. 20549. You may obtain information on the operation of the public reference room by
calling the SEC at 1-800-SEC-0330. Our filings with the SEC also are available from the SEC’s internet site at
http://www.sec.gov, which contains reports, proxy and information statements, and other information regarding
issuers that file electronically. Except as expressly set forth below, we are not incorporating by reference the contents
of the SEC website or our website into this prospectus.

The SEC allows us to incorporate by reference the information we file with the SEC, which means that we can
disclose important information to you by referring you to those documents. The information that we incorporate by
reference is considered to be part of this prospectus.

Information that we file later with the SEC will automatically update and supersede this information. This means that
you must look at all of the SEC filings that we incorporate by reference to determine if any of the statements in this
prospectus or in any documents previously incorporated by reference have been modified or superseded. See
“Incorporation by Reference.”

Nothing in this prospectus shall be deemed to incorporate information furnished but not filed with the SEC pursuant to
Item 2.02 or Item 7.01 of Form 8-K.

You may request a copy of these filings and any exhibit incorporated by reference in these filings at no cost, by
writing or telephoning us at the following address or number: Groupon, Inc., 600 West Chicago Avenue, Suite 400,
Chicago, Illinois 60654, phone number 312-334-1579.
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PART II
INFORMATION NOT REQUIRED IN PROSPECTUS
ITEM 14. OTHER EXPENSES OF ISSUANCE AND DISTRIBUTION
The following is an estimate, subject to future contingencies of the expenses to be incurred by Groupon in connection
with the sale and distribution of the securities being registered:
Amount to be paid
Registration fee* $
Legal fees and expenses**
Trustee fees and expenses**
Accounting fees and expenses**
Printing fees**
Rating agency fees**
Miscellaneous**
Total $

*Deferred in accordance with Rule 456(b) and 457(r) of the Securities Act.

** HEstimated expenses are not currently known.

ITEM 15. INDEMNIFICATION OF DIRECTORS AND OFFICERS

Delaware General Corporation Law

Groupon is incorporated under the laws of the State of Delaware. Groupon’s amended and restated certificate of
incorporation and by-laws each provide for the indemnification of Groupon’s directors and officers to the fullest extent
permitted under the Delaware General Corporation Law. Section 145 of the Delaware General Corporation Law
provides that a corporation shall have the power to indemnify any person who was or is a party or is threatened to be
made a party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal,
administrative or investigative (other than an action by or in the right of the corporation) by reason of the fact that the
person is or was a director, officer, employee or agent of the corporation, or is or was serving at the request of the
corporation as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other
enterprise, against expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually and
reasonably incurred by the person in connection with such action, suit or proceeding if the person acted in good faith
and in a manner the person reasonably believed to be in or not opposed to the best interests of the corporation, and,
with respect to any criminal action or proceeding, had no reasonable cause to believe the person’s conduct was
unlawful. The termination of any action, suit or proceeding by judgment, order, settlement or conviction, or upon a
plea of nolo contendere or its equivalent, shall not, of itself, create a presumption that the person did not act in good
faith and in a manner which the person reasonably believed to be in or not opposed to the best interests of the
corporation, and, with respect to any criminal action or proceeding, had reasonable cause to believe that the person’s
conduct was unlawful.

As permitted by Section 102(b)(7) of the Delaware General Corporation Law, Groupon’s amended and restated
certificate of incorporation includes provisions that eliminate the personal liability of its directors and officers for
monetary damages for breach of their fiduciary duty as directors and officers, except for liability (i) for any breach of
the director’s duty of loyalty to the corporation or its stockholders, (ii) for acts or omissions not in good faith or which
involve intentional misconduct or a knowing violation of law, (iii) for unlawful payments of dividends or unlawful
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stock repurchases, redemptions or other distributions, or (iv) for any transaction from which the director derived an
improper personal benefit.

In addition, as permitted by Section 145 of the Delaware General Corporation Law, Groupon’s amended and restated
by-laws provide that Groupon shall indemnify its directors and officers for serving Groupon in those capacities or for
serving other business enterprises at Groupon’s request, to the fullest extent permitted by Delaware law. Delaware law
provides that a corporation may indemnify such person if such person acted in good faith and in a manner such person
reasonably believed to be in or not opposed to the best interests of Groupon and, with respect to any criminal action or
proceeding, had no reasonable cause to believe such person’s conduct was unlawful.

Groupon may, in its discretion, indemnify employees and agents in those circumstances where indemnification is
permitted by applicable law.

Groupon is required to advance expenses, as incurred, to its directors and officers in connection with defending a
proceeding, except that such director or officer shall undertake to repay such advances if it is ultimately determined
that such person is not entitled to indemnification.

Groupon will not be obligated pursuant to its amended and restated by-laws to indemnify a person with respect to
proceedings initiated by that person, except with respect to proceedings authorized by Groupon’s board of directors or
brought to enforce a right to indemnification.

The rights conferred in Groupon’s amended and restated by-laws are not exclusive, and Groupon is authorized to enter
into indemnification agreements with its directors, officers, employees and agents and to obtain insurance to
indemnify such persons.

Groupon may not retroactively amend the by-law provisions to reduce its indemnification obligations to directors,
officers, employees and agents.

Indemnification Agreements

Groupon’s policy is to enter into separate indemnification agreements with each of its directors and executive officers
that provide the maximum indemnity allowed to directors and executive officers by Section 145 of the Delaware
General Corporation Law and certain additional procedural protections. Groupon also maintains directors and officers
insurance to insure such persons against certain liabilities. These indemnification provisions and the indemnification
agreements entered into between Groupon and its directors and executive officers may be sufficiently broad to permit
indemnification of Groupon’s directors and executive officers for liabilities (including reimbursement of expenses
incurred) arising under the Securities Act.

ITEM 16. EXHIBITS

The following Exhibits are filed as part of this Registration Statement:
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Exhibit Description

Number

1.1%# Form of Underwriting Agreement.

3.1+ Sixth Amended and Restated Certificate of Incorporation.
3.2+ Amended and Restated Bylaws.

4.1+ Form of Class A Common Stock Certificate.

5.1% Opinion of Winston & Strawn LLP.

23.17 Consent of Ernst & Young LLP, Independent Registered Public Accounting Firm.

232+ Consent of Samil PricewaterhouseCoopers, Independent Accountants of LivingSocial Korea, Inc. and
' Ticket Monster Inc.

23.3F Consent of Winston & Strawn LLP (included in Exhibit 5.1).
2417 Powers of Attorney (included on the signature page hereto).

* To be filed by amendment or as an exhibit to a document incorporated by reference into the registration statement.
1 Filed herewith.
+Incorporated by reference to our Registration Statement on Form S-1 (Commission File No. 333-174661).

ITEM 17. UNDERTAKINGS

(a) The undersigned Registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this
registration statement:

(1) to include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

(ii) to reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the
most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental
change in the information set forth in the registration statement. Notwithstanding the foregoing, any increase or
decrease in volume of securities offered if the total dollar value of securities offered would not exceed that which was
registered and any deviation from the low or high end of the estimated maximum offering range may be reflected in
the form of prospectus filed with the SEC pursuant to Rule 424(b) if, in the aggregate, the changes in volume and
price represent no more than a 20 percent change in the maximum aggregate offering price set forth in the “Calculation
of Registration Fee” table in the effective registration statement;

(iii) to include any material information with respect to the plan of distribution not previously disclosed in the
registration statement or any material change to such information in the registration statement;
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provided, however, that paragraphs (a)(1)(i), (a)(1)(ii) and (a)(1)(iii) of this section do not apply if the information
required to be included in a post-effective amendment by those paragraphs is contained in periodic reports filed with
or furnished to the SEC by the Registrant pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934 that
are incorporated by reference in the registration statement, or is contained in a form of prospectus filed pursuant to
Rule 424(b) that is part of the registration statement.

(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective
amendment shall be deemed to be a new registration statement relating to the securities offered therein, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(3) Toremove from registration by means of a post-effective amendment any of the securities being registered
which remain unsold at the termination of the offering.

(4) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:

(A) Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration
statement as of the date the filed prospectus was deemed part of and included in the registration statement; and

(B) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement
in reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii) or (x) for the purpose of
providing the information required by Section 10(a) of the Securities Act of 1933 shall be deemed to be part of and
included in the registration statement as of the earlier of the date such form of prospectus is first used after
effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As
provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such date
shall be deemed to be a new effective date of the registration statement relating to the securities in the registration
statement to which that prospectus relates, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof. Provided, however, that no statement made in a registration statement or prospectus
that is part of the registration statement or made in a document incorporated or deemed incorporated by reference into
the registration statement or prospectus that is part of the registration statement will, as to a purchaser with a time of
contract of sale prior to such effective date, supersede or modify any statement that was made in the registration
statement or prospectus that was part of the registration statement or made in any such document immediately prior to
such effective date.

(5) That for the purpose of determining liability of the registrant under the Securities Act of 1933 to any purchaser in
the initial distribution of the securities, the undersigned registrant undertakes that in a primary offering of securities of
the undersigned registrant pursuant to this registration statement, regardless of the underwriting method used to sell
the securities to the purchaser, if the securities are offered or sold to such purchaser by means of any of the following
communications, the undersigned registrant will be a seller to the purchaser and will be considered to offer or sell
such securities to such purchaser:

(i) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed
pursuant to Rule 424;

(i1) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used
or referred to by the undersigned registrant;

(iii) The portion of any other free writing prospectus relating to the offering containing material information about the
undersigned registrant or its securities provided by or on behalf of the undersigned registrant; and
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(iv) Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.

(b) The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities
Act of 1933, each filing of the Registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Securities
Exchange Act of 1934 (and, where applicable, each filing of an employee benefit plan’s annual report pursuant to
Section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the Registration Statement
shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such
securities at that time shall be deemed to be the initial bona fide offering thereof.

(c) The undersigned registrant hereby undertakes to file an application for the purpose of determining the eligibility of
the trustee to act under subsection (a) of section 310 of the Trust Indenture Act (“Act”) in accordance with the rules and
regulations prescribed by the Commission under section 305(b)(2) of the Act.

(d) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors,
officers and controlling persons of the Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has
been advised that in the opinion of the SEC such indemnification is against public policy as expressed in the Act and
is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the
payment by the Registrant of expenses incurred or paid by a director, officer or controlling person of the Registrant in
the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in
connection with the securities being registered, the Registrant will, unless in the opinion of its counsel the matter has
been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such
indemnification by it is against public policy as expressed in the Act and will be governed by the final adjudication of
such issue.

17

27



Edgar Filing: Groupon, Inc. - Form S-3ASR

SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant certifies that it has reasonable
grounds to believe that it meets all of the requirements for filing on Form S-3 and has duly caused this Registration
Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Chicago, State of
[linois, on February 12, 2015.

GROUPON, INC.

By: /s/Jason E. Child
Jason E. Child
Chief Financial Officer

POWERS OF ATTORNEY

KNOWN ALL PERSONS BY THESE PRESENTS, that the individuals whose signature appears below hereby
constitute and appoint Eric P. Lefkofsky, Jason E. Child and Brian C. Stevens, and each of them severally, as his or
her true and lawful attorneys-in-fact and agents with full power of substitution and resubstitution for him or her and in
his or her name, place, and stead in any and all capacities to sign any and all amendments (including post-effective
amendments and amendments filed pursuant to 462(b) under the Securities Act of 1933) to this Registration
Statement, 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, full power and authority to do
or perform each and every act and thing requisite and necessary to be done in connection therewith, as fully to all
intents and purposes as he or she might or could do in person, hereby ratifying and confirming all that said
attorneys-in-fact and agents or any of them, or of his substitute or substitutes, may lawfully do to cause to be done by
virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed below by the
following persons in the capacities and on the dates indicated.
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Signature

/s! Eric P. Lefkofsky
Eric P. Lefkofsky

/s/ Jason E. Child
Jason E. Child

/s/ Brian C. Stevens
Brian C. Stevens

/s/ Theodore J. Leonsis
Theodore J. Leonsis

/s/ Peter J. Barris
Peter J. Barris

/s/ Robert J. Bass
Robert J. Bass

/s/ Daniel T. Henry
Daniel T. Henry

/s/ Jeffrey Housenbold
Jeffrey Housenbold

/s/ Bradley A. Keywell
Bradley A. Keywell

/s/ Ann E. Ziegler
Ann E. Ziegler
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Date

February12, 2015

February12, 2015

February12, 2015

February12, 2015

February12, 2015

February12, 2015

February12, 2015

February12, 2015

February12, 2015

February12, 2015

Title

Chief Executive Officer and Director
(Principal Executive Officer)

Chief Financial Officer
(Principal Financial Officer)

Chief Accounting Officer

(Principal Accounting Officer)

Director

Director

Director

Director

Director

Director

Director
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EXHIBIT INDEX

1131)1(1}1111111?)1; Document Description

1.1% Form of Underwriting Agreement.

3.1+ Sixth Amended and Restated Certificate of Incorporation.

3.2+ Amended and Restated Bylaws.

4.1+ Form of Class A Common Stock Certificate.

5.1% Opinion of Winston & Strawn LLP.

23.17 Consent of Ernst & Young LLP, Independent Registered Public Accounting Firm.

232+ Cpnsent of Samil PricewaterhouseCoopers, Independent Accountants of LivingSocial Korea, Inc. and
Ticket Monster Inc.

23.3F Consent of Winston & Strawn LLP (included in Exhibit 5.1).

2417 Powers of Attorney (included on the signature page hereto).

* To be filed by amendment or as an exhibit to a document incorporated by reference into the registration statement.
1 Filed herewith.
+Incorporated by reference to our Registration Statement on Form S-1 (Commission File No. 333-174661).
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