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The information in this prospectus is not complete and may be changed. Neither we nor the selling shareholders may sell
these securities until the registration statement filed with the Securities and Exchange Commission is effective. This
prospectus is not an offer to sell these securities, and neither we nor the selling shareholders are soliciting an offer to buy
these securities in any jurisdiction where the offer or sale is not permitted.

Subject to completion, dated October 1, 2013
PRELIMINARY PROSPECTUS

Shares
7 WIX
Ordinary Shares

This is the initial public offering of Wix.com LtdPrior to this offering, there has been no publarkeat for our ordinary shares. We are
selling ordinary shares angldklling shareholders named in this prospectusedliag ordinary shares. W# mot
receive any proceeds from the sale of the shardisebgelling shareholders. The estimated initidlipwffering price is between $ and
$ per share.

We have applied to have the ordinary shares listethe New York Stock Exchange under the symbol WIX

Per Share Total
Public offering price $ $
Underwriting discounts and commissions $ $
Proceeds to us (before expens $ $
Proceeds to the selling shareholders (before ergg $ $
(1) See*Underwriting” for a description of compensation payable to thdennriters.
We and the selling shareholders have granted tteramiters an option to purchase up to tmttkl ordinary shares.

We are an “emerging growth company” as defined umdee federal securities laws and, as such, maycete comply with certain
reduced public company reporting requirements fatdire filings. Investing in our ordinary shares imdves a high degree of risk. SeeRisk
Factors” beginning on page 11.

Neither the Securities and Exchange Commissiorangrstate securities commission has approved appisved of these securities or
determined if this prospectus is truthful or contlé\ny representation to the contrary is a crirhaféense.

The underwriters expect to deliver the ordinaryrefdo purchasers on or about 2013.

J.P. Morgan BofA Merrill Lynch RBC Capital Markets

Needham & Company Oppenheimer & Co.
, 201
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Neither we, nor the selling shareholders, nor theenwriters have authorized anyone to provide métion different from that contained
in this prospectus, any amendment or supplemetiggrospectus or in any free writing prospectieppred by us or on our behalf. Neither
we, nor the selling shareholders, nor the undeevgritake any responsibility for, and can providexssurance as to the reliability of, any
information other than the information in this grestus and any free writing prospectus prepareasbyr on our behalf. Neither the delivery of
this prospectus nor the sale of our ordinary shareans that information contained in this prospeigicorrect after the date of this prospectus
This prospectus is not an offer to sell or thecs@liion of an offer to buy these ordinary shareany circumstances under which such offer or
solicitation is unlawful
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SUMMARY

This summary highlights selected information cargdielsewhere in this prospectus. This summary mimesontain all the
information that you should consider before deajdio invest in our ordinary shares. You should réalentire prospectus carefully,
including “Risk Factors” and our consolidated finaial statements and notes to those consolidateshfial statements, before making af

investment decision. In this prospectus, the tékiig,” “we,” “us,” “our” and “the company” refer to Wix.com Ltd. and its subsidiari

Our Vision
We believe that the Internet should be accessibéxéryone, not just to access information but tdstevelop, create and contribute.

We see many similarities in our vision with theldep revolution, when computer hardware and soféveolved to provide
everyone with the capability to develop, create pinit professional-quality documents from theisktep. Access expanded to everyone|,
document creation became a core human skill, amdghet-heavy approach was abandoned. This saoleti@v has not yet happened
online. Today, professional skill and capital i®ded to turn ideas into high-quality web contene bélieve that by providing an easy-to-
use and affordable solution with professional-gyatesults, we are leading the “Webtop Revolution.”

Our Business

We are a leading global web development platforth whe of the largest number of registered usetisarworld. We empower mo
than 37 million registered users in 190 countriesreate and manage a fully integrated and dyndigital presence. We are pioneering 3
new approach to web development and managemenirihdaties an easy-to-use yet powerful cloud-basatfiopm that eliminates the
need for complex coding and supplants expensivigiegrvices. Our solutions enable millions of besses, organizations, professiona
and individuals to take their businesses, brandsarkflow online. We offer our solutions througliraemium and subscription model
and as of August 31, 2013, we had 679,536 premitbacsiptions.

Our core product is a drag-and-drop visual develmprand editing environment complete with high guaémplates, graphics,
image galleries and fonts. With our platform, Wsets can create and manage a professional-quiitslgresence tailored to their
brands’ specific look and feel, accessible acrdssaor browsers and the most widely used deskfmget and mobile devices. Our
cloud-based platform is accessed through a hosiatbement, allowing our users to update their aitd manage their business or
organization at any time. We provide our users fékibility and scalability, allowing them to expd their digital presence as their
business, organizational, professional or individugeds change and grow. Through our highly curAiga Market, which we launched in
the last quarter of 2012, we offer users the ghtiititeasily install more than 140 different appet tivere carefully identified and selected
for inclusion in the App Market by us based on usszds and demand. These apps add additionaldoatity and are easily integrated
into users’ websites with one click and without @agling. Revenues from our App Market have beetfigibtp to date.

7]

Our scale and reach makes us an attractive pdoneompanies interested in distributing their asatutions to our users, which are
primarily small business owners, organizations emtlepreneurs. As we expand our platform througimpeships, we are able to increasq
our value proposition for existing users and masilg attract new users.

7

By developing business intelligence using the datdave generated over several years of operat@have been able to leverage
online channels effectively for the majority of auarketing efforts without the need for a diredesdorce. In addition, many of our userg
refer us within their personal and professionaivoeks.
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As a result, we generate a large volume of trafffiough word-of-mouth, with organic and direct ti@fmeaning visitor traffic that
reached our website, Wix.com, via unpaid searchltesr by typing the URL of our website in themolwvser, accounting for
approximately 59% of the premium subscriptions gateel by users that registered in August 2013.

We are removing not only technological, but alsoggaphic and linguistic barriers to web developmmnoffering our platform in
several languages, including English, French, Samortuguese and Italian.

Through June 30, 2013, we had achieved 14 conseaytiarters of sequential growth in the numberrefrpum subscriptions. We
have also achieved 14 consecutive quarters of growtevenues and collections. We had revenue8 8fiillion, $24.6 million and
$43.7 million and collections of $13.8 million, $89illion and $52.5 million in 2010, 2011, and 20tespectively. We had a net loss of
$11.5 million, $22.7 million and $15.0 million i020, 2011, and 2012, respectively. We had reveati$34.1 million, collections of
$41.9 million and a net loss of $10.1 million dgrithe six months ended June 30, 2013.

Industry Background
Increasing need for a dynamic digital presence

According to a June 2013 Netcraft survey, therenaoee than 673 million websites across all domaiesrly four times the number
that existed five years ago. The way that consuinggsact with websites, however, continues to expaith the evolution of technology.
Consumers have come to expect a high level of pafization, engagement and functionality; a statbsite is no longer satisfactory &
can even negatively affect overall brand perceptoriusinesses, organizations and professionals.

In the current market, businesses, organizatiodgasfessionals need a dynamic digital presende twiils to manage interactions
with customers, suppliers, partners and employatseoand in real time. These interactions inclbeek-end activities like invoicing,
customer relationship management and payment miocgsas well as front-end activities such as comipations, online marketing,
reservations and scheduling and social media iatiegy.

Use of dynamic web content and services for highlleustomer engagement is becoming increasingilfior Businesses,
organizations and professionals that have accdbg tatest technology and large budgets are aldestite this fully functional, integrated
and engaging digital presence and widen the cothmegap between themselves and those that lagsacc

Creating a dynamic digital presence is challenging

Building this presence is becoming more challendgandgusinesses, organizations, professionals radigiduals for the following
reasons:

» Developing a dynamic digital presence with profesal quality is expensivDeveloping and maintaining a professional-
quality digital presence today often requires thgagement of professional designers and developéish is not an option fc
many small businesses with limited budg

» Learning to code is difficult, time consuming and of reach for mos. As coding languages continue to evolve over tione
allow for additional features and functionalityetbomplexity and level of skill required to develpligital presence increases
dramatically. As a result, these professional-dquaiprovements are generally out of reach for ¢hibst have limited or no
experience with computer programmil

» The ability to manage and modify in real time isited and time consumingiring a third-party to dynamically update a sie i
costly, impractical and often time consuming evanrélatively small changes. Most website tempéati@tions provide optior
but have limited flexibility in terms of what cam lchanged once a website is publist
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users.

Integrating functionality requires advanced skaisd access to multiple vendoProficiently discovering, managing and
integrating multiple applications and tools is cdexpand typically requires hiring costly develope

There are many platforms, browsers and devicesiwdéch have different compatibility requiremeittsorder to develop a
digital presence that is widely accessible acrosgtowing number of platforms, browsers and deyitieere is often a need to
recreate an entire site multiple times with différspecifications. This is costly and time consugrfior even the largest
companies

Our Solution

We offer our web development, design and manageswdutions and apps through a cloud-based onliaégpin that enables our
more than 37 million businesses, organizationggssionals and individuals to create a sophisticatel professional digital presence.
Our large user base provides our partners withssiva distribution channel for their products, entiag the value we can provide our

Benefits to Our Users
We believe that our solution offers the followingykbenefits to our users:

Professional quality at an affordable pricWe provide customizable and professionally desigredent, allowing users to
encapsulate their vision consistent with their drand establish credibility. We have a dedicataditef over 40 design
professionals, and users may access our professiomznt and features at a material discounteécctsst of hiring a
professional or in many cases at no cost a

Easy-to-use technologyOur platform provides our users with a powerful aady-to-use cloud-based solution that takes the
technological complexity out of web development ammhagement, allowing anyone to create a dynargitatipresence. Our
drag-and-drop editing environment enables usets asic computer skills to create a fully functibdigital presence without
the need to develop an advanced new skill

User-driven website manageme@ur cloud-based platform makes ongoing managenimapies enabling users to maintain
their dynamic digital presence at any time withihiet need to pay for expensive design professidoatsake even small
changes. We also have a-house team of 130 support and call center profealavailable for our usel

Access to thir-party appsWe offer a selection of over 140 free and paid appsugh our highly curated App Market that w
carefully identified and selected for inclusiortlie App Market by us based on user needs and derfibaede apps provide
online workflow and management tools that usersackththrough the Wix Editor. The required codingisnaged
automatically by our proprietary software withounyaffort needed by the user, making integratiotihwur users’ sites
seamless

Multi-platform.Our technology addresses the challenges posecdelwitte range of browsers and devices used to atoess
web. We handle all the code customizations andiredjsite compatibility with new device and browptatforms, removing
additional cost and effort for our use
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Benefits to Our Partners
We believe that our solution offers the followingykbenefits to our partners:

» Distribution to a large user bas. We attract interest from multiple companies segld market their solutions effectively to
our large and highly engaged audience of busingssganizations, professionals and individuals digtofree and paid apps
available in our App Market, as well as other dffdeatures and service

» Seamless integration of offered solutioke help developers get their products discoveredpaovide easy installation and
integration. We also collect and process paymeaota bur users for paid apps, further reducingifsicfor both our users and
our partners

Our Strengths
We believe the following key strengths provide uthwompetitive advantages:

* Proprietary technology platfornOur core strength is our technology that reducestallenges and complexities of web
development and management for our users. Our@maient enables simple drag-and-drop functionadityl our use of
HTMLS5 gives our users the ability to easily incorgie video, audio, fonts, graphics and animatiats their site. Our users
also benefit from enhanced workflow functionalittesough the seamless integration of t-party apps

» Large user base and growing global ecosysiAs of August 31, 2013, we had over 37 million régjied users across 190
countries and offer our platform in several langesa@mpowering our users to create and managetal giggsence in their
own language. As our community grows, we becomeeamingly valuable as a distribution channel fatmexs and develope
who in turn expand our offering to our users witlilitional features and services through the devety of apps

e Superior design and conteniMore than 10% of our workforce is comprised afigaers. We believe this investment in design
provides our users with a superior starting poimtt allows them to create a visually engaging awndgssional-quality digital
presence

« Efficient marketing and customer acquisit. Our marketing activities are based on a constaalysis of behavior response
data generated on our platform, enabling us toaipeatifferent marketing campaigns efficiently asrasvariety of advertising
channels and without a direct sales fo

» Embedded solution for our use. As the basis of their online operating platfokitix becomes a core aspect of our users’
businesses. Our solutions are designed to catketearying needs of most business categories whjporting users
throughout the evolution of their business lifeeydreatly increasing the likelihood that they remssers

Our Strategy
Key elements of our strategy include:

» Growing our user basé&.he value of our platform continues to increasewsuser base expands. We intend to continue td
our user base in the following way

. Leveraging our data to increase and optimize oudpaarketing We will continue to leverage the intelligence dedv
from the large quantities of marketing data we hgathered since our launch to optimize our margesipend

. Growing our brandWe plan to invest in brand marketing initiativeattiwill further associate Wix as the go-to platform
for web development and management, increasingpag-term ability to acquire user

4
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. Expanding to underserved geographic markWe plan to make our solution, support and commuiaica&hannels
available in more languages and expand our billifigastructure to drive growth in underserved gephic markets

« Developing new solutior. We intend to create additional value for our sserd increase our platform’s monetization in the
following ways:

. Investing in product development to offer additicservices We plan to leverage our experience and knowledgeein
development and workflow management to build nelutems, such as apps, data management and mohifgoss
that our users need to operate and succeed o

. Expanding our partner ecosysteWe will seek to attract more partners that will\gde our users with free and paid
apps through our App Market as well as other femtand services, further enriching our solutiors@eating
additional monetization opportunitie

Risk Factors

Investing in our ordinary shares involves risksu¥ahould carefully consider the risks describetRisk Factors” beginning on
page 11 before making a decision to invest in adinary shares. If any of these risks actually escaur business, financial condition or
results of operations would likely be materiallyasely affected. In such case, the trading pricauo ordinary shares would likely
decline, and you may lose all or part of your ingent. The following is a summary of some of thimgipal risks we face:

« Our results of operations and future prospectsheilharmed if we are unable to attract new regdtesers and premium
subscriptions at a sufficient ra

» Our results of operations would be adversely agf@ét our selling and marketing activities failgenerate traffic to our
website, users and premium subscriptions at leélialswe anticipate

« Our limited operating history in a new and devehgpiarket makes it difficult to evaluate our cutrbasiness and future
prospects, and may increase the risk that we wilbe successfu

* We have a history of operating losses and may eathte to achieve profitability in the futu

e A decrease in annual subscriptions or renewal K& tesr existing premium subscriptions could adegrémpact our
collections and revenues, and harm our abilityoted¢ast our busines

« If we are unable to maintain and enhance our branifi,events occur that damage our reputationtaadd, our ability to
expand our base of users and premium subscripti@ysbe impaired, and our business and financialtemay be harmes

« Our results of operations and business could baéwhif we fail to manage the growth of our infrasture effectively

» Failures of the third-party hardware, software arfchstructure on which we rely, including thirdrpadata center hosting
facilities, could adversely affect our busine

» Werely on search engines and social networkirgs $d attract a meaningful portion of our users, iaithose search engines
social networking sites change their listings digies regarding advertising, or increase theicipg or suffer problems, it me
limit our ability to attract new user

* We may face challenges expanding our premium sigiser base and increasing revenues in emergingetadue to
difficulties in these markets associated with payhoellections as well as legal, economic, tax paolitical risks that are
greater than more developed mark

* We face potential liability and expense for ledaliros based on the content on our platfc
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» Activities of users or the content of their websit®uld damage our reputation and brand, or hamalaility to expand our
base of users and premium subscriptions, and @indéss and financial resul

Our Principal Shareholders

Following the closing of this offering, entitiediiited with Mangrove Capital Partners, Bessemendire Partners, Insight Venture
Partners and Benchmark Capital Partners will berafy own % of our outstanding ordinaryasés in the aggregate (or % if thg
underwriters exercise in full their option to puaske additional shares), and our executive offiedéltdeneficially own % of our
outstanding ordinary shares in the aggregate (or % if the underwriters exercise in full thejtion to purchase additional shares).
Following the closing of this offering, we will nbe a party to and are not otherwise aware of atiny agreement among our
shareholders. For further information about the enship of our ordinary shares following this offeyj see “Principal and Selling
Shareholders.”

Corporate Information

Our principal executive offices are located at 40mdl Tel Aviv St., Tel Aviv 6350671, Israel, andr¢elephone number is +972
(3) 545-4900. Our website address is www.wix.camforimation contained on, or that can be accessedgh, our website does not
constitute a part of this prospectus and is nairiporated by reference herein. We have includedwvelnsite address in this prospectus
solely for informational purposes. Our agent favim of process in the United States is Wix.come, |located at 2601 Mission Street,
San Francisco, CA 94110, telephone number (415)6843.

Throughout this prospectus, we refer to variouddnaarks, service marks and trade names that wie osg business. The
“Wix.com” design logo is the property of Wix.comd.tWix ® is our registered trademark in the Unitedt&. We have several other
trademarks, service marks and pending applicatielasing to our solutions. Other trademarks angisermarks appearing in this
prospectus are the property of their respectivedrsl

1
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The Offering

Ordinary shares offere

by us ordinary shar
by the selling shareholde ordinary shar
Ordinary shares to be outstanding after this affg ordinary shar
Underwriters’ option We and the selling shareholders have granted ttierwmiters an option

for a period of 30 days after the date of this pezsus to purchase up to
additional ordinary shar

Use of proceeds We intend to use the net proceeds from this offgfim general corporate

purposes, including selling and marketing expeasegd at growing our
business through user acquisition activities asdaech and development
expenses focused on product development. We mayaésa portion of
the net proceeds to make acquisitions or investriardomplementary
companies or technologies, although we do not hayeagreement or
understanding with respect to any such acquistionvestment at this
time. We will not receive any of the proceeds fribra sale of shares by 1
selling shareholders. S*“Use of Proceec”

Risk factors See “Risk Factors” and other information includedhis prospectus for a

discussion of factors you should carefully consiogfiore deciding to
invest in our ordinary share

Proposed NYSE symb WIX

The number of ordinary shares to be outstandireg #its offering is based on 10,059,409 ordinagres outstanding as of June 30,
2013. The number of ordinary shares to be outstanditer this offering excludes (1) 2,373,640 oadinshares reserved for issuance
under our equity incentive plans as of June 30326flwhich options to purchase 2,278,185 sharddean granted at weighted average|
exercise price of $2.36 per share and (2) wartangsirchase 9,766 ordinary shares with an exeprise of $20.48 per share.

Unless otherwise indicated, this prospectus:

reflects the conversion on a one-for-one basidl @iuastanding preferred shares into 7,703,182rmandi shares, which will
occur automatically upon the closing of this offigy;i

assumes an initial public offering price of $  per ordinary share, the midpoint of the eatéd initial public offering price
range, set forth on the cover page of this prosise

assumes no exercise of the underwriters’ optiquutehase up to an additional dirary shares from us and the
selling shareholders; ai

reflects a for share seffected on , 2013 by means siiare dividend of ordinary
shares for each ordinary shargstanding
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Summary Consolidated Financial and Other Data

The following tables set forth our summary consatiédi financial and other data. You should readdhewing summary
consolidated financial and other data in conjunctigth “Selected Consolidated Financial and Othatd) “Management’s Discussion
and Analysis of Financial Condition and Result©gpkrations” and our consolidated financial stateand related notes included
elsewhere in this prospectus. Historical resuksrat necessarily indicative of the results thay imaexpected in the future. Our financial
statements have been prepared in accordance v8thGénerally Accepted Accounting Principles, or \GBAP.

The summary consolidated statements of operatiatassfdr each of the years in the three-year pesimted December 31, 2012 are
derived from our audited consolidated financiatesteents appearing elsewhere in this prospectussiiimenary consolidated statement
operations data for the six months ended June@®(® and 2013 and the summary consolidated baldresd data as of June 30, 2013 |
been derived from our unaudited interim condensedalidated financial statements included elsewhetieis prospectus. In the opinion
of management, these unaudited interim condensesbtidated financial statements include all adj@stts, consisting of normal
recurring adjustments, necessary for a fair presiemt of our financial position and results of agt@ns for these periods. Results from
interim periods are not necessarily indicativeasfults that may be expected for the entire year.

Year Ended December 31 Six Months Ended June 30
2010 2011 2012 2012 2013
(in thousands, except share and per share dat

Consolidated Statements of Operations

Revenue: $ 9,85( $ 24,60( $ 43,67¢ $ 18,88 $  34,11¢
Cost of revenues (- 2,22 5,29( 9,23: 3,87¢ 6,39(
Gross profit 7,627 19,31( 34,44 15,00¢ 27,72¢
Operating expense
Research and development 7,31 14,74¢ 16,78: 7,93¢ 11,49¢
Selling and marketing (I 9,84¢ 21,58t 29,05' 12,96¢ 22,61¢
General and administrative ( 1,81¢ 5,421 3,66: 1,67¢ 3,08¢
Total operating expens 18,98: 41,75 49,50 22,57¢ 37,20(
Operating los: (11,359 (22,449 (15,05 (7,579 (9,474
Financial income (expenses), | (29 (42) 487 (10¢) (36)
Other expense — 127 2 2 —
Loss before taxes on incor (12,379 (22,61)) (14,577 (7,689 (9,510
Taxes on incom 115 12¢ 39¢ 89 557
Net loss $ (11,489 $ (22,740 $ (14,979 $ (7,779 $ (10,06)

Basic and diluted net loss per ordinary share $ (12.90 $ (24.99 $ (8.1 $ (4.29 $ 5.0¢)

Weighted average number of ordinary share
used in computing basic and diluted net lc

per ordinary share (: 1,945,29! 2,118,47 2,274,241 2,251,69. 2,322,95.
Basic and diluted pro forma net loss per
ordinary share (G $ (150 $ (1.00

Weighted average number of shares used ir
computing pro forma basic and diluted ne
loss per ordinary share ( 9,977,42. 10,026,13
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M

As of June 30, 201:
Pro Forma

Actual As Adjusted (4,

(in thousands)

Consolidated Balance Sheet Date

Cash and cash equivalel $ 7,821 $
Restricted deposit 2,30z
Deferred revenue 26,77:
Total asset 19,88¢
Total shareholde’ equity (deficiency (19,149
Year Ended December 31 Six Months Ended June 30
2010 2011 2012 2012 2013

(dollars in thousands)

Supplemental Financial and Operating Data:

Collections (5 $ 13,75: $  29,64¢ $ 5247¢ $ 22,25 $ 41,90¢
Free cash flow (5 $ (6,379 $ (12,359 $ (4,555 $ (3,18)) $ 204
Number of registered users at period enc 6,523,961 16,951,83 28,225,85 22,441,92 35,622,44
Number of premium subscriptions at period en 149,08« 298,14: 469,58 377,94! 626,73:
(1) Includes sha-based compensation expenses as foll
Year Ended December 31 Six Months Ended June 30
2010 2011 2012 2012 2013
(in thousands)

Cost of revenue $ 14 $ 4C $ 10t $ 47 $ 68
Research and developme 65¢ 1,93¢ 558 26C 503
Selling and marketin 95 222 101 44 10€
General and administratiy 343 2,53: 261 144 424
Total shar-based compensation expen $1,111 $4,73¢ $1,02( $ 49t $ 1,101

Basic and diluted net loss per ordinary shsummputed based on the weighted average numioediofiry shares outstanding during each periodaBditional information, see
Notes 2qg and 10 to our consolidated financial states included elsewhere in this prospec

Pro forma net loss per share and pro formahtetjaverage shares outstanding assumes the convefgreferred shares into ordinary shares, whitthoccur upon the closing
of this offering, but does not include the issuaotshares in connection with this offering. Fodiidnal information on the conversion of the preéel shares see Note 2g and
Note 10 to our consolidated financial statementhigted elsewhere in this prospect

Pro forma as adjusted gives effect to (a) the cmive of our preferred shares into ordinary shambéch will occur upon the closing of this offerirand (b) the issuance and ¢
of ordinary shares by us in this offering at aruasad initial public offering price of $ per ordinary share after deducting underwritingaiisits and commissions and
estimated offering expenses payable by

See “—Non-GAAP Financial Measures” for how vwefide and calculate collections and free cash floweconciliation of these non-GAAP financial maastto the most
directly comparable GAAP measures, and a discus#iont the limitations of these r-GAAP financial measure

Number of registered users at period end is defasetthe total number of users, including those pimehase premium subscriptions, who are registergdWix.com with a
unique email address at the end of the period |@mgth of time that users take following registratio design and publish a website varies signifigsrom hours to years, and
many users never publish a website. We have no srefassessing the level of engagement of a phatiaser following registration or how close a uiseto potentially
publishing their website. Accordingly, our use loé term “user” herein is not intended to necessardicate a level of engagement. See “Risk Fact@isks Related Our
Business and Our Industry—The number of our registeisers may be higher than the number of acagaband we have no means of assessing the lesegagement of a
particular user following registratic”

A single user can purchase multiple premiunsstiptions. Our premium subscriptions in any gipeniod are derived from users that registered ustkduring that period and a
range of prior periods with the largest contribotfoom most recently registered users. See “Managé&€mDiscussion and Analysis of Financial Conditamd Results of
Operation—Overview—Premium Subscription Analys”

Non-GAAP Financial Measures
Collections

Collections is a non-GAAP financial measure thatdeéne as total cash collected by us from ouramsts in a given period.

Collections is calculated by adding the changeeii®idted revenues for a particular period to reveriaethe same period. Collections
consists primarily of amounts from annual and mignphemium subscriptions by users, which are deféand recognized as revenues
over the terms of the subscriptions and paymentsubyisers for
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domains, which are also recognized ratably ovetdtra of the service period. The following tableasciles revenues, the most directly
comparable U.S. GAAP measure, to collections fergériods presented:

Year Ended December 31 Six Months Ended June 30
2010 2011 2012 2012 2013
(in thousands)

Reconciliation of Revenues to Collections

Revenue: $ 9,85( $24,60( $43,67¢ $ 18,88¢ $ 34,11¢
Change in lon-term and sho-term deferred revenuu 3,90z 5,04¢ 8,80z 3,36¢ 7,78¢
Collections $13,75: $29,64¢ $52,47¢ $ 22,250 $ 41,90«

For a description of how we use collections to e&t our business, see “Management’s Discussioaalysis of Financial
Condition and Results of Operations—Key Financral ®perating Metrics.” We believe that this non-GAfnancial measure is useful
in evaluating our business because it is a leaditigator of our revenue growth and the growth wf overall business. Nevertheless, thid
information should be considered as supplementaaiore and is not meant as a substitute for reagrecognized in accordance with
U.S. GAAP.

Free Cash Flow

Free cash flow is a noBAAP measure defined as cash flow from operatitiyiies minus capital expenditures. The followitadple
reconciles cash flow from operating activities, thest directly comparable U.S. GAAP measure, te &r@sh flow:

Year Ended December 31 Six Months Ended June 30
2010 2011 2012 2012 2013
(in thousands)

Reconciliation of cash flow from operating activites to free

cash flow:
Net cash provided by (used in) operating activi $(5,310 $(10,599) $(3,60¢) $ (2,779 $ 1,281
Capital expenditures (: (1,064 (1,759 (947) (40€) (1,077)
Free cash flov $(6,374) $(12,357) $(4,555) $ (3,18)) $ 204

(1) Capital expenditures consist primarily of investisen leasehold improvements for our office spawe the purchase of computers and related equipi

For a description of how we use free cash flonmalgate our business, see “Management’s DiscussidrAnalysis of Financial
Condition and Results of Operations—Key Financral ®perating Metrics.” We believe that this non-GAfnancial measure is useful
in evaluating our business because free cash fiflects the cash surplus available or used to fhadxpansion of our business after
payment of capital expenditures relating to theessary components of ongoing operations. Nevegbglbis information should be
considered as supplemental in nature and is nohihasaa substitute for net cash flows from opegadictivities presented in accordance
with U.S. GAAP.

Other companies, including companies in our ingusiray calculate collections and free cash floedéntly or not at all, which
reduces their usefulness as a comparative meagmeshould consider collections and free cash fidong with other financial
performance measures, including revenues, netuseshin operating activities, and our financiauisspresented in accordance with U
GAAP.
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RISK FACTORS

This offering and an investment in our ordinary iggsainvolve a high degree of risk. You should aterstarefully the risks described
below and all other information contained in thimgpectus, before you decide to buy our ordinagra$. If any of the following risks actually
occurs, our business, financial condition and résof operations could be materially and adversdfgcted. In that event, the trading price of
our ordinary shares would likely decline and yowhtilose all or part of your investment.

Risks Related to Our Business and Our Industry

Our results of operations antuture prospects will be harmed if we are unabledtiract new registered users and premium subsaéaps at &
sufficient rate.

The number of new registered users we attrackesydactor in growing our premium subscription hasbich in turn drives our revenues
and collections. To date, we have grown the nurnbeggistered users and premium subscriptions tiirabie provision of complimentary user-
friendly, drag-and-drop web development, designraadagement software, which can be upgraded tbsteption-based package with
various additional solutions and services. Ovef dfabur new premium subscriptions in any given tiogre generated by users who registere
in earlier months. We therefore attribute considkramportance to continued growth of our user ksaisee they are our primary source of
premium subscriptions. Although we do not expechtintain the same period-over-period user and jpmensubscription growth rate that we
have experienced in recent quarters, we do seatd@ larger absolute number of registered userp@mium subscriptions each quarter in
the immediate future. A number of factors could &Tipour ability to attract new registered users preanium subscriptions, including:

» the quality and design of our platform comparedtteer similar solutions and servict

e our ability to develop new technologies or offemwngroducts and service offering

» the pricing of our solutions and services compaoealur competitors

« the reliability and availability of our customengiee; and

« our ability to provide vali.-added thir-party applications, solutions and services thagrdte into our solution

Our results of operations would be adversely affstif our selling and marketing activities fail tgenerate traffic to our website, users and
premium subscriptions at the levels that we antifie.

We acquire many of our users through paid marketirannels, such as cost-per-click advertisemensearch engines and social
networking sites and targeted and generic bannarasements on other sites. A portion of the usergiired through these channels purchas
premium subscriptions over time. In order to maimtaur current revenues and grow our business,eee ito continuously optimize marketing
campaigns aimed at acquiring new registered userpaemium subscriptions. In the years ended Deee®ib, 2010, 2011 and 2012 and the
six months ended June 30, 2013, selling and maketipenses were $9.8 million, $21.6 million, $2%illion and $22.6 million, respectively,
representing 100%, 88%, 67% and 66% of our revemaspectively. We conduct search engine optimizagind A/B testing, a marketing
approach which aims to identify which changes toweebsite will increase or maximize user interest aser acquisition. We also rely upon
the assumption that historical user behavior caextrapolated to predict future user behavior, @edstructure our marketing activities in the
manner that we believe is most likely to encourdigeuser behaviors that lead to desired futureoomés, such as purchasing premium
subscriptions. However, we may fail to accuratebdict user acquisition, interest, or to fully urgtand or estimate the conditions and
behaviors that drove historical user behavior &g tfail to generate the return on marketing weeeted. For example, events outside our
control, such as announcements by our competitoother third-parties of significant business depehents, have in the past adversely
affected the returns we had anticipated on our etany expenses in the short-term. If any of ourkating campaigns prove less successful
than anticipated in attracting users and
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premium subscriptions, we may not achieve our neturinvestment targets, and our rate of user and prarsiubscription acquisition may fi
to meet market expectations, which could have @n#htadverse effect on our share price.

Our limited operating history in a new and develogi market makes it difficult to evaluate our curréibusiness and future prospects, and
may increase the risk that we will not be successfu

We were founded in 2006 and the majority of ouerae growth has occurred since 2011. This shdudryisnakes it difficult to assess
effectively our future prospects. We also operata hew and developing market that may not devatopxpected. We believe that the growth
in our user base and revenues may indicate thaiuminess strategy is successful, but you shouidider our future prospects in light of the
challenges and uncertainties that we face, inctuthe fact that our business has grown rapidlyiandhy not be possible to discern fully the
trends that we are subject to, that we operateniemaand developing market, and that elements 0bosiness strategy are new and subject to
ongoing development.

We have a history of operating losses and may reable to achieve profitability in the future.

We have incurred net losses in each fiscal yeaesiur inception and, as of June 30, 2013, we haateumulated deficit of $69.9
million. We expect that our operating expenses edglitinue to increase in the near term at a ratewviill offset all or substantially all of any
future growth in revenues. We believe that thiseéase in operating expenses will result primaribnf increased selling and marketing
expenses related to user acquisition activitiesiacrased research and development expensedredatahancing the functionality of our
solutions. We seek to leverage these expensessaigreowing base of premium subscriptions whilenta@ning or increasing the amount of
revenues per premium subscription in order to aghprofitability. As a result, if we are unablegmw our premium subscriptions at the
required rate or to maintain or increase reveneesiger, or if we incur unexpected expenses, welmaynable to achieve or sustain profitable
operations.

A decrease in annual subscriptions or renewal ratd#sour existing premium subscriptions could advehg impact our collections an
revenues, and harm our ability to forecast our bosss.

The rate at which annual premium subscriptiongarehased and the rate at which premium subsanptioe renewed significantly
impact the overall number of premium subscriptiand, as a result, our collections and our reverfDesannual subscription renewal rates
have historically increased based on the lengtim@ a subscription has been active. One of thedkisgrs of renewal rates is whether
premium subscriptions are annual or monthly. Anrsuddscriptions have higher renewal rates than nhpattbscriptions since there is one-
twelfth as many opportunities in a given annualqekto fail to renew a subscription than a monthpscription whether deliberately or
through failure to update credit card informatigron expiration. As such, our overall renewal raey drop if there is a decrease in the
number of premium annual subscriptions comparga@émium monthly subscriptions, and will affect alnility to forecast our future results of
operations. If the number of annual premium supsoris or renewal rates fail to meet our expeateti@ur profitability and future prospects
may be adversely impacted.

If we are unable to maintain and enhance our branak, if events occur that damage our reputation abhcand, our ability to expand ou
base of users and premium subscriptions may be imgzh and our business and financial results may barmed.

Maintaining, promoting and enhancing the Wix bradritical to expanding our base of users and premsubscriptions. For both users
and premium subscriptions, we market our solutamms services primarily through cost-per-click adigements on search engines and social
networking sites, participation in social netwoikisites, and free and paid banner advertisementthen websites, and small Wix
advertisements on our users’ websites that douroectly have a premium subscription. Our abil@yattract additional users depends in part
on increasing our brand recognition. In additiomr, solutions and services are also marketed thrfnaghtraffic sources, including customer
referrals, word-of-mouth and direct searches for“@ix” name, or web presence solutions, in seamgines. Maintaining and enhancing our
brand will depend largely on our ability to continu
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to provide high-quality, well-designed, usefuljable, and innovative solutions and services, wkehmay not do successfully. We may
introduce new solutions or terms of service tharsislo not like, which may negatively affect ouartt. Additionally, if users have a negative
experience using third-party applications and welssntegrated with Wix, such an experience magcaiur brand. Our Wix Arena
Marketplace enables independent web designerddotbkir services to users who engage them djre&t we conduct only a limited
evaluation of these designers’ credentials, ountagfmn may be harmed if any of the services predidy these independent designers do not
meet users’ quality expectations. Maintaining anldascing our brand may require us to make subatantiestments and these investments
may not be successful. Additionally, errors, defedtsruptions or other performance problems withproducts and platform, including the
products and solutions we license from third partieay reduce our revenue, harm our reputatiorbeanttd and adversely affect our ability to
attract new users and premium subscriptions, esibedithese errors occur when we introduce newises or features. If we fail to
successfully promote and maintain the Wix brand ee incur excessive expenses in this effort, weld be subject to claims regarding our
business and financial results may be adversedcisft.

Our results of operations and business could be inad if we fail to manage the growth of our infrastcture effectively.

We have experienced rapid growth in our businedsoperations, which places substantial demandsiopmerational infrastructure. Tl
scalability and flexibility of our cloud-based iaBtructure depends on the functionality of ourddpiarty servers and their ability to handle
increased traffic and demand for bandwidth. Theifigant growth in the number of users and trarisasthas increased the amount of both
stored marketing and research data and the datar afsers. Any loss of such data due to disruptiomar infrastructure could result in harn
our brand or reputation. Moreover, as our user base's, and as users use our platform for more Goatpd tasks, we will need to devote
additional resources to improving our infrastruetand continuing to enhance its scalability in otdemaintain the performance of our
platform and solutions. Our need to effectively ag@ our operations and growth will also require e continue to assess and improve our
operational, financial and management controlsontépy systems and procedures. We may encounféutifes obtaining the necessary
personnel or expertise to improve those contrgktesns and procedures on a timely basis relatieaitgrowth. If we do not manage the
growth of our business and operations effectiviélg,quality of our platform and efficiency of oyverations could suffer, which could harm
our results of operations and business.

Failures or loss of the third-party hardware, sofase and infrastructure on which we rely, includinthird-party data center hosting
facilities, could adversely affect our busine:

We rely on leased servers and other third-partgvaare and infrastructure to support our operati@ns. primary data centers are in two
geographically separate locations in the UnitedeStavith a back-up data center in Europe. We leas@rimary data centers in the United
States from Hostway Services, Inc. pursuant tolmase orders issued under an agreement that autaifyatenews on an annual basis unless
terminated by us by notice at least 60 days bdf@ennual renewal date or by either party at Bng with 180 days advance notice. If
Hostway ceases to make these data centers avadihalewithout sufficient advance notice, we walikdly experience delays in delivering our
solutions until migration to an alternate data eeprovider is completed.

Furthermore, the owners and operators of thesktiieeido not guarantee that our users’ accessit@katform will be uninterrupted or
error-free. We do not control the operation of ¢éhitilities, and such facilities could be subjecbreak-ins, computer viruses, sabotage,
intentional acts of vandalism and other miscondact.example, in the past, one of our hosting fers was subject to cyber-attacks and
another experienced damage from a fire, both oflwbaused interruptions in our service. Further,sgavers and data centers are vulnerak
damage or interruption from natural disastersptést attacks, power loss, telecommunications fagwor similar catastrophic events. Moreo
if for any reason our arrangement with one or nodrihe providers of the servers that we use isiteatad, we could incur additional expenses
in arranging for new facilities and support. Didiaps to these servers could interrupt our abilityprovide our platform and solutions and
materially and adversely affect our business anmdlt® of operations.
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We rely on search engines and social networkingsito attract a meaningful portion of our users, @iif those search engines or social
networking sites change their listings or policiesgarding advertising, or increase their pricing auffer problems, it may limit our ability t
attract new users.

We rely on search engines and social networkires $a attract new users, and many of our usersd@za website and solutions by
clicking through on search results displayed bydeangines such as Google and Yahoo!, and adeertists on social networking sites such
as Facebook. Search engines typically provide ywed of search results, natural (i.e., non-paid)@mrchased listings. Natural search results
are determined and organized solely by automaitstiarset by the search engine and a ranking leasehot be purchased. Advertisers can
pay search engines to place listings more promiyénsearch results and websites in order to attinaers to advertisers’ websites. To some
extent, we rely on natural searches in order tacitfree traffic to our website. Search enginesseetheir algorithms from time to time in an
attempt to optimize their search result listingsearch engines on which we rely for algorithnistihgs modify their algorithms, our websites
may appear less prominently or not at all in seagshlts, which could result in fewer users clickthrough to our website. For example, in
instance in the past, traffic was mistakenly dieddb one of our homepages that was not in theulsge of the search performed and resulte
lower users and premium subscriptions for thatqueriFurthermore, competitors may in the futuredsicour name from search services in an
attempt to capture potential traffic. Preventingtsactions and recapturing potential traffic caunlctease our expenses. Further, search engin
or social networking sites may change their padidiem time to time regarding pay-per-click or atheeans of advertising. If any change to
these policies delays or prevents us from advegitiese through channels, this could result irefewgers clicking through to our website.

We may face challenges expanding our premium suligasn base and increasing revenues in emerging kets due to difficulties in these
markets associated with payment collections as wellegal, economic, tax and political risks thateagreater than more developed markets.

Expanding our business into emerging markets isn@ortant component of our growth strategy andgmeschallenges that are different
than those associated with more developed intemmatimarkets. In particular, regulations limititgtuse of local credit cards could constrain
our growth in certain countries. For example, ratiahs in certain countries do not permit recurighgrges on credit cards. In the last quarter
of 2011, we established a Brazilian subsidiaryrtcpss local credit cards in Brazil in compliandghvBrazilian currency controls. It is often
difficult to establish an effective local businesedel, and we may need to enter into agreemenistinid-parties to process credit cards on
behalf or modify our business plans or operationsrder to establish a local presence in emergigities, which may delay our entry into
these markets or increase our costs. Additionallgmerging markets we face the risk of more rgpitlanging government policies and
encountering sudden currency revaluations. It &siiide that governments of one or more countrieg eeasor or block access to the Internet
due to political concerns or in response to celitadidents or significant events, thereby prevenpieople in these countries, including our
users, from accessing our products. The growthuobasiness may be adversely affected if we arélarta expand our user base in emerging
markets.

We face potential liability and expense for legdhitns based on the content on our platform.

Our platform allows users to create websites. Aspnt, we do not require that our users post anvlabsites, or require their visitors to
agree to, any terms of service, privacy policycldisner or any other contractual documentationadicg. If our users do not post or require
agreement to the appropriate documentation andieslon their websites, or should our users faibke steps necessary to enjoy the benefits
of certain statutory safe harbors, such as thasierdk in Section 512 of the United States Cophytigct, then they may expose themselves to
civil and criminal liability under applicable laigr example, where the visitors post informationiakhis libelous, defamatory, in breach of
regulation concerning unacceptable content or patiins, or in breach of any third-party intelledtproperty rights or where our users or thei
suppliers fail to process personal data in accarglavith applicable law. It is possible that we cbalso be subject to liability. In many
jurisdictions, including the United States and doies in Europe, laws relating to the liability mfoviders of online services for activities
their users and other third parties are currergindgptested by a
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number of claims, including actions based on defmmainvasion of privacy and other torts, unfaangpetition, copyright and trademark
infringement, and other theories based on the aamd content of the materials searched, the ategyar the content provided by users. Any
court ruling or other governmental action that irsg® liability on providers of online services foe tactivities of their users and other third
parties could harm our business. In such circunesamwe may also be subject to liability under agaflie law in a way which may not be fully
mitigated by the user terms of service we requireusers to agree to. Any liability attributed aould adversely affect our brand, reputation
our ability to expand our user base and our firgrmbsition. Further, our indemnity from the useray also not be fully effective as a matte
practice if any user does not have sufficient assesurance or other means to back that indeminitgddition, rising concern about the use of
the Internet for illegal conduct, such as the uhaerized dissemination of national security inforimat money laundering or supporting terra
activities may in the future produce legislatiorothier governmental action that could require clartg our products, solutions or services,
restrict or impose additional costs upon the cohdtiour business or cause users to abandon maspacts of our service. Any such adverse
legal or regulatory developments could substagtiairm our operating results and business.

Activities of users or the content of their websiteould damage our reputation and brand, or harmrability to expand our base of use
and premium subscriptions, and our business anddintial results.

Our reputation and brand may be negatively affebjethe actions of users that are deemed to béddyasffensive or inappropriate to
other users, or by users acting under false ottliautic identities. This particularly applies torasers who do not have premium subscription:
and who therefore maintain the “Wix” logo on theiebsites. We do not monitor or review the apprdgeriass of the domain names our users
register or the content of our users’ websites,vaedlo not have control over the activities in vihiwr users engage. While we have adopted
policies regarding illegal or offensive use of gervices by our users and retain authority to teatei domain name registrations and to take
down websites that violate these policies, usentdoaonetheless engage in these activities. Thegsafds we have in place may not be
sufficient to avoid harm to our reputation and lakagspecially if such hostile, offensive or inagmtate use was high profile, which could
adversely affect our ability to expand our userebasd our business and financial results.

We are exposed to risks associated with credit Gard debit card payment processing.

We accept payments primarily through credit andtdegtyd transactions and currently use an intdoilshg system, as well as third-party
billing systems that are integrated into our webaitd provide a portal for users to submit creddebit card information for processing. We
are subject to a number of risks related to craiit debit card payments, including:

e we pay interchange and other fees, which may isereaer time and could require us to either in@¢ls prices we charge for our
products or experience an increase in our operatkpenses

« if our billing systems fail to work properly ands a result, we do not automatically charge our pwemsubscriptions’ credit cards
on a timely basis or at all, we could lose revenaed

« if we are unable to maintain our chargeback ratecatptable levels, our credit card fees for cHzagl transactions, or our fees for
other credit and debit card transactions or issuBay increase, or issuers may terminate theitioglship with us

Our internal billing system interfaces with a numbgdifferent of gateway providers that link tmamber of different payment card
processors based on the jurisdiction and otheoffacin connection with this system, we have im@ated data security standards, operating
rules and certification requirements in accordamitke Payment Card Industry, or PCI, Data Securtgn8ards in connection with internal
controls requirements under Israeli law and weivecePCIl compliance level 1 certification in Felmu2013. There can be no assurance that
our billing system data security standards, orehafsour third-party billing service providers, iddequately comply with the billing standards
of any future jurisdiction in which we seek to metrour service offering and establish a local tgjlsolution.
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If third -party applications change such that we do not @naot maintain the compatibility of our platform ashsolutions with these
applications or if we fail to provide third-party@plications that our users desire to add to theiebsites, demand for our solutions and
platform could decline

The attractiveness of our platform depends, in, parbur ability to integrate third-party applicats which our users desire into their
websites. Third-party application providers mayrdmthe features of their applications and platbbamalter the terms governing use of their
applications and platforms in an adverse manneathey third-party application providers may reftis@artner with us, or limit or restrict our
access to their applications and platforms. Suemgés could functionally limit or terminate ourlapito use these third-party applications anc
platforms with our platform, which could negativétypact our offerings and harm our business. Ifaeto integrate our platform with new
third-party applications that our users need feirttvebsites, or to adapt to the data transferirements of such third-party applications and
platforms, we may not be able to offer the funddidy that our users expect, which would negativedpact our offerings and, as a result, harn
our business.

Our business and prospects would be harmed if chesitp technologies used in our solutions or newsiens or upgrades of operating
systems and Internet browsers adversely impactfueess by which users interface with our platfor

The user interface for our platform is currentijmple and straightforward, which we believe has éelps to expand our user base even
among users with little technical expertise. Infil@re, Microsoft, the dominant operating systenovier, or any other provider of Internet
browsers, could introduce new features that wouadterit difficult to use our platform. In additioimternet browsers for desktop or mobile
devices could introduce new features, or changgiegibrowser specifications such that they woddnzompatible with our products and
solutions, or prevent end users from accessingisens’ sites. For example, operating systems ocomhajernet browsers such as Firefox,
Internet Explorer or Safari, could become unstablee incompatible with HTML5-based products anlditsons. Any changes to technologies
used in our solutions, including within operatinygtems or Internet browsers that make it diffidaltusers to access our platform or end-user:
to access our users’ sites, may slow the growtiuouser base, and adversely impact our businespraspects.

Our ability to enhance our products may be harméavie are unable to attract and retain sufficientsearch and development personnel.

In order to remain competitive, we must continueéwelop new solutions, applications and enhanceserour existing platform. Our
principal research and development activities arelacted from our headquarters in Tel Aviv, Israel] we face significant competition for
suitably skilled developers in this region. We adsgage a small number of developers in the Ukrhireigh a thirdparty service organizatic
in order to benefit from the significant pool ofetat that is more readily available in that markéany larger companies expend considerably
greater amounts on employee recruitment and mapleeto offer more favorable compensation and iticempackages than us. If we cannot
attract or retain sufficient skilled research apgalopment employees, our business, prospectseanits of operations could be adversely
affected.

Our future prospects may be adversely affectedéfave unable to generate revenues from sources iothan our premium subscription
packages

In addition to our editor, we provide all of oureus with access to additional products and sentl@senhance their digital presence. Fol
example, in the last quarter of 2012 we launcheditix App Market, which is integrated into our idatn. Through the App Market, we offer
our users a range of software applications thatbesintegrated as add-ons to their free or premiinsites. The App Market offers both
applications that are developed by us and by thindy developers. We cannot offer any assuranesttes of applications or other value-
added solutions and services we may offer in thadéuwill be a significant part of our revenuesatidition, our selling efforts for these items
may negatively impact our users’ perception of us tb our email marketing to generate sales. lflwaot succeed in selling these items, our
future prospects may be adversely affected.
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We may face increased competition in a highly conitpee market.

While there are other providers who offer featigiasilar to those features found in our solutions,believe that we do not compete with
traditional web development firms as we focus ohamy web development but also technology, desigth business work flow processes.
Nevertheless, we do compete with aspects of thécesrprovided by we-based website design platforms and software pnagjras well as
some of the service offerings of a number of smadimplate-based web builder companies and desigaswell as those who offer domain
registration services, particularly using a freemiousiness model similar to ours. In the futuremay experience increased competition from
web design companies if they broaden their prodadtservice offerings, or significantly lower thpiicing. In addition, it is possible that otl
providers may in the future decide that offeringl@form similar to our platform represents anaattive business opportunity. In particular, if a
more established company were to target our mankemay face significant competition from a comp#mt enjoys potential competitive
advantages, such as greater name recognition,rlopgeating histories, substantially greater maskeaire, larger existing user bases and
substantially greater financial, technical and ptiesources. These companies may use these adeattagffer solutions and service similar to
ours at a lower price, develop different solutitmsompete with our current solutions and respondenguickly and effectively than we do to
new or changing opportunities, technologies, stedglar client requirements. Increased competitmuictresult in us failing to attract users or
obtain premium subscriptions at the same ratautdcalso cause us to have higher acquisition eodisrce us to lower our prices or take othe
steps that may materially and adversely impactesults of operations.

If we fail to develop and introduce new productsdgervices and keep up with rapid changes in desigd technology, our business may
materially and adversely affected.

Our future success will depend on our ability tgrove the look, function, performance and relipitif our solutions and services,
including integrating Apps developed by third pastiThe development of new and upgraded solutiods:ew service offerings involves a
significant amount of time for our research andedewment team, as it can take our developers maothgdate, code and test new and
upgraded solutions and integrate them into oufgiat Further, our design team spends a signifieambunt of time and resources in order to
incorporate various design elements, such as cigtdngolors, fonts, content and other features dtonew and upgraded solutions. The
introduction of these new and upgraded design feafsolutions and services also involves a sigarifi amount of marketing spending. We
must also manage our existing offerings, as weilcoally test, support, and market these solutiosapplications. Our revenues and
competitive position could be materially and adegrsffected if we fail to improve our design fer@s or technology, or if our solutions fail to
achieve widespread acceptance.

Our corporate culture has contributed to our sucegsnd if we cannot maintain this culture as we gvpwe could lose the innovation,
creativity, and teamwork fostered by our cultureydour business may be harmed.

We believe that an important contributor to ourcass has been our corporate culture, which weueef@sters innovation, teamwork,
passion for our users, and a focus on attractigegde and technologically advanced products. Gtrear our executive officers, as a result of
our growth most of our employees have been witfougewer than two years. As we continue to grow, must effectively integrate, develop
and motivate a growing number of new employeesudicg employees in international markets. As altesve may find it difficult to
maintain important aspects of our corporate cultwtgch could limit our ability to innovate and opé&e effectively. Any failure to preserve our
culture could also negatively affect our abilityr&dain and recruit personnel, continue to perfatrourrent levels or execute on our business
strategy.

If we fail to maintain a consistently high level afustomer service, our brand, business and finarie@sults may be harme

We believe our focus on customer support is clitizaetaining, expanding and further penetrating user base. As a result, we have
invested in the quality and training of our custosgpport and call center personnel. If we are lenmbmaintain a consistently high level of
customer service, we may lose existing users anttlifimore difficult to attract new users. In adtit regardless of the performance of our
customer support and call
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center, users of online services base their pungakecisions on a number of factors, including@ridesign, integration abilities, functionality
of services, reputation and ease of use. If wedaihaintain adequate customer support which imgsdhke functionality of our solutions and
their ease of use, our reputation, financial resaiftd business prospects may be harmed.

Our business relies on the experience and expertiseur senior management.

The success of our business is dependent to adagree on the continued service of our executffieess. If we lose the services of any
of our key personnel and fail to manage a smoatfsition to new personnel, our business could suffe do not carry key person insurance
on any of our executive officers or other key parsd. We have entered into employment and senggesements with our executive officers
and key employees that contain non-compete coven@etpite these agreements, we may not be ald¢aio these officers and employees. If
we cannot enforce the non-compete covenants, webemayable to prevent our competitors from bemefifrom the expertise of our former
employees, which could materially and adverselgafbur business and results of operations.

Our revenues may not increase if we are unable taimtain market share for mobile sites and applicatis, or if our mobile products fail to
achieve widespread acceptance, which may affectlmusiness and future prospects.

Consumers are increasingly accessing the Intenn@tigh devices other than personal computers,dirgjumobile phones, smartphones
and tablets. This trend has increased dramatiatlye past few years and is projected to continuiecrease. Acknowledging this trend, we
launched our first free mobile offering in 2011fesing our users the ability to quickly and easigploy an HTML5 mobile-optimized website.
The mobile device market is characterized by tagudent introduction of new products and soluti@hsyrt product life cycles, evolving
industry standards, continuous improvement in parémce characteristics and rapid adoption of telcigical and product advancements. We
may incur additional costs in order to adapt ourent functionalities to other operating systemd ae may face technical challenges adapting
our products to different versions of already sumzboperating systems, such as Android variarfiesed by different mobile phone
manufacturers. If we are unable to offer contirnmrovements to our mobile solutions or adapt theictionalities to new and different
operating systems, our mobile solutions may faddhieve widespread acceptance by our users. Addlty, the providers of certain platforr
such as Apple, may limit or restrict access eniteltheir platforms. Therefore, our revenues malyimcrease even if we continue to penetrate
the mobile device market.

Exchange rate fluctuations may negatively affectron@sults of operations

Our results of operations and cash flows are afteby fluctuations due to changes in foreign cuoyeexchange rates. In 2012, 89% of
our revenues were denominated in U.S. dollars 486l ib other currencies, primarily in euros. Coneérsin 2012, 58% of our cost of
revenues and operating expenses were denominaté&imollars and 42% in New Israeli Shekels, d8.NDur NIS-denominated expenses
consist primarily of personnel and overhead c@&itsce a significant portion of our expenses aredenated in NIS, any appreciation of the
NIS relative to the U.S. dollar would adversely ampour net loss or net income (if any). We estérhat a 10% increase (decrease) ir
value of the NIS against the U.S. dollar would hdeereased (increased) our net income by approgiyn$2.5 million in 2012. To protect
against the increase in value of forecasted foreigrency cash flow resulting from expenses palIi& during the year, we have instituted a
foreign currency cash flow hedging program. We leeggrtions of the anticipated payroll of our Isr@shployees, Israeli suppliers and
anticipated rent expenses of our Israeli premise®ohinated in NIS for a period of one to twelve therwith forward contracts and other
derivative instruments. We cannot provide any aswes that our hedging activities will be succdssfprotecting us from adverse impacts
from currency exchange rate fluctuations. See “Man@ent’s Discussion and Analysis of Financial Ctadiand Results of Operations—
Quantitative and Qualitative Disclosure About MdrRésk—Foreign Currency Risk.”
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Because we recognize revenues from premium subsorg over the term of an agreement, downturns gturns in sales are nc
immediately reflected in full in our operating rests.

We recognize revenues over the term of our corstr&niring the six months ended June 30, 2013, appetely 59% of our premium
subscription revenues were from annual subscriptaord approximately 41% were from monthly subsionygt As a result, much of the
revenue we report each quarter is the recognitiateferred revenue from premium subscriptions eaténto during previous quarters.
Consequently, a shortfall in demand for our sohgiand services or a decline in new or renewedactstin any one quarter may not
significantly reduce our revenues for that quastgircould negatively affect our revenues in futguarters. Accordingly, the effect of
significant downturns in new or renewed sales afsmlutions and service offerings are not refledtefiill in our results of operations until
future periods.

The impact of worldwide economic conditions, inciagd the resulting effect on spending by small to diem-sizedbusinesses, may advers
affect our business, operating results and finant@ndition.

Our performance is subject to worldwide economieditions and their impact on levels of spendingtnall and medium-sized
businesses, which may be disproportionately affebieeconomic downturns. To the extent that wortthwéconomic conditions materially
deteriorate, our existing and potential premiumssuiptions may no longer consider investment insmiutions and platform a necessity, or
may elect to reduce budgets for maintaining a adigitesence. Economic conditions may adversely amleaels of user spending, which could
adversely impact the numbers of users visitingveelosite. User purchases of discretionary items rgdlgedecline during recessionary periods
and other periods in which disposable income isesily affected, which could have a material adveffect on our financial condition and
results of operations.

Our business will suffer if the small business matkfor our solutions proves less lucrative than proted or if we fail to effectively acquire
and service small business users.

We market and develop solutions for small busireasel a majority of our premium subscriptions apenfsmall businesses. Small
businesses frequently have limited budgets andehagse to allocate resources to items other thasalutions, especially in times of
economic uncertainty or recessions. We believettimsmall business market is underserved, andhtgrd to continue to devote substantial
resources to it. We aim to grow our revenues byrapdew small business customers, selling additiseevices to existing small business
customers and encouraging existing small businest®mers to renew their subscriptions to our premsolutions. If the small business mau
fails to be as lucrative as we project or we arghblmto market and sell our services to small lassias effectively, our ability to grow our
revenues quickly and become profitable will be heam

We are subject to trade and economic sanctions argdort laws that may govern or restrict our busisesznd we, and our directors and
officers, may be subject to fines or other penadtir non-compliance with those laws.

U.S. Laws and Regulations

We are subject to U.S. laws and regulations that gaaern or restrict our business and activitiesdrtain countries and with certain
persons, including the trade and economic sanctemsdations administered by the U.S. Treasury Biapent’s Office of Foreign Assets
Control, or OFAC, and the export administrationulagions administered by the U.S. Commerce Departm@&ureau of Industry and Secur
or BIS. In the course of an internal review in ¢@013, we determined that we had 16 premium sigigmrs, out of a total of approximately
583,000 premium subscriptions, with geographicrivgeprotocols, or GEOIP, addresses in Cuba, Manth Korea, North Sudan or Syria
(“U.S. Sanctioned Countries”) or that had otherwissvided personal information indicating that thegty be located in U.S. Sanctioned
Countries. As part of a subsequent internal revieavalso determined that we had 32,600 usersssetthan 0.1% of our total user base of
approximately 33 million as measured as of April 3013, with GEOIP addresses in U.S. SanctionechCies.

In May 2013, we made a voluntary self-disclosur®fAC and BIS. We cannot predict when OFAC and BilScomplete their
respective reviews and determinations as to whetimewiolation of relevant U.S. sanctions or expamnts occurred or is ongoing. In case of an
apparent violation, OFAC and/or BIS could decide
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not to impose penalties but issue only a warninggationary letter. However, if OFAC or BIS detenes that we have violated applicable
regulations, we may face civil and/or criminal péiea and may also suffer reputational harm, anyloith could have a material adverse ef
on our business and financial results.

We have undertaken a number of remedial measmeading terminating the users and the premium aiittons that may have been
from a U.S. Sanctioned Country, and blocking thiétatof new users — with or without a premium sahbption — that have a GEOIP address ir
a U.S. Sanctioned Country to access our cloud-bsafédtare or services. We have also since institaw periodic screening practices and
updated our systems to prevent users from U.S.tidard Countries entering billing information wiin address in that location. We are
working to implement other measures related tobidling practices.

Israeli Laws and Regulations

The Israeli Trading with the Enemy Ordinance - 1@B@ “Ordinance”) prohibits any Israeli personnfrérading goods with enemy
countries or with the residents of enemy countfié® Israeli Ministry of Finance, which is respdasifor implementing the Ordinance, has
currently determined enemy countries to be Iramao®n and Syria (“Israeli Sanctioned Countriest)e Drdinance was enacted in 1939 and
does not expressly address online services. Wefthrercannot state with certainty how the provisiohthe Ordinance apply to the type of
services that we provide.

We voluntarily approached the Israeli Ministry afi&nce in September 2013 and asked for its formosition regarding the applicability
of the Ordinance to the type of services that vewiple. We do not know the extent to which the Miryiof Finance will want to have further
discussions with us, the timing of those discussimmthe ultimate outcome of their deliberationghdugh the Ordinance allows Israeli pers
to apply for a permit to trade with Israeli Sanogd Countries or their residents, we are not awbagpermit being granted or denied in the
to a person providing the type of services thapvowide.

Lebanon is the only Israeli Sanctioned Country thaipt also a U.S. Sanctioned Country. We haveezbaroviding services to users v
a GEOIP address in a U.S. Sanctioned Country. Theber of users and premium subscribers that we inavebanon is not material to our
business, however, if we stop providing servicelséhanon, it may decrease the number of our cueneditfuture subscribers from other
countries, particularly in the Middle East, who m@ase using our services in protest to us blockangunts in Israeli Sanctioned Countries.

In addition, if it is determined by a competent itdbat sanctions under the Ordinance cover the bffservices that we provide, we, our
officers and employees may be subject to crimindl@r civil actions. We believe that our initiatiohvoluntary discussions with the Israeli
Ministry of Finance may reduce such exposure, hytliability to which we are subject to could adsely affect our personnel, brand and
reputation.

We are subject to privacy and data protection laavel regulations as well as contractual privacy addta protection obligations, and our
failure to comply with these or any future laws,gelations, or obligations could subject us to saimcts and damages and could harm o
reputation and business.

We hold certain personal data of our users, prigmarsername and email address, and may hold ngréasonal data of the visitors to
users’ websites. We have implemented data seatdatydards, operating rules and certification regoénts in accordance with PCI Data
Security Standards and we received PCI compliaaa [L certification in February 2013. Since wedregsing our internal billing system in
the first quarter of 2013, we have begun to aldecbbilling information, such as credit card nueng, full names, billing address and phone
numbers in compliance with these data securitydstats. We do not regularly monitor or review thateat that our users upload and store
therefore, do not control the substance of theesdnwithin our hosted environment, including semsipersonal information.

We are subject to the privacy and data protectiarsland regulations adopted by Israel and poténta@her jurisdictions. For example,
although we do not have an operating entity inNk#&erlands, the control that we exert over owessrin the Netherlands may result in our
activities in Europe being deemed to be subjefuitch law. Where the local data protection andgujvlaws of a jurisdiction apply, we may
be required to
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register our operations in that jurisdiction or makanges to our business so that user data isoldyted and processed in accordance with
applicable local law. Privacy laws restrict ourrage, use, processing, disclosure, transfer artdgiron of personal information, including
credit card data, provided to us by our users,pssibly the visitors to our users’ websites. Wivstto comply with all applicable laws,
regulations, policies and legal obligations, ad aelwith certain industry standards (includingudary third-party certification bodies such as
TRUSTe) relating to privacy and data protection. & also subject to the privacy and data secteigted obligations set forth in our terms
use with our users, and we may be liable to thandig@s in the event we are deemed to have wrogbuticessed personal data.

The regulatory framework for privacy and data sigugsues worldwide is currently in flux and ikdly to remain so for the foreseeable
future. In particular, the European Union has tiadally taken a broader view as to what is congidgersonal information and has imposed
greater obligations under their privacy and datdqation laws. For example, the European Unioneidsuproposal for a new General Data
Protection Regulation at the beginning of 2012 Wwhidll replace the European Data Protection Directind is likely to include more stringent
obligations for online businesses, such as to coradata protection impact assessment for cehnighrer-risk processing operations, to
introduce a more frequent need for the user’'s aunge impose an obligation to act on data bregdioe®strict the collection and use of
“sensitive” personal data and to expand the letiygaequirements for data processors, as web @sttoduce a stricter regime of enforcement.
Additionally, the proposed regulation is statedthéwe extra-territorial effect and seeks to regulla¢eEuropean activities of businesses
regardless of their location or the locations @fitlservers. While it is currently expected that gnoposed regulation will not take effect until
2015 or later, the more stringent requirementsrorapy user notifications and data handling witjuge us to adapt our business and are likel
to incur additional cost should we become subjethése and other laws and regulations, which cfamie us to incur material costs of require
us to adapt our business.

A failure by us or a third-party contractor providiservices to us to comply with applicable privacyl data security laws, regulations,
self-regulatory requirements or industry guidelir@sour terms of use with our users, may resusainctions, statutory or contractual damage:
or litigation. These proceedings or violations cbidrce us to spend money in defense or settleofehese proceedings, result in the
imposition of monetary liability, incur additionalanagement resource, increase our costs of dosigdsas, and adversely affect our reputatiol
and the demand for our solutions.

If the security of the confidential information opersonal information of our users and the visitots our user’ websites stored in our
systems is breached or otherwise subjected to umaized access, our reputation may be harmed andmay be exposed to liabilit

Due to the nature of our business, our systemseesonally identifiable information, credit camfbrmation and other critical data for
our users and the visitors of our users’ websités believe that we take reasonable steps to priftectecurity, integrity and confidentiality of
the information we collect and store, but theredgyuarantee that inadvertent (e.g., software bugsher technical malfunctions, employee
error or malfeasance, or other factors) or unaigbdrdisclosure will not occur or that third pastigill not gain unauthorized access to this
information despite our efforts. Like many onlimengpanies, we have experienced attempts by thitiepdo circumvent the security of our
systems but are not aware of any successful ateeMf# may in the future experience successful gttty third parties to obtain
unauthorized access to our data despite our seonehsures. Since techniques used to obtain un@etaccess change frequently, we may
be unable to anticipate these techniques or toameht adequate preventative measures. If our $gooeasures are breached because of thir
party action, employee error, malfeasance or otiserver if design flaws in our software are expoaed exploited, and, as a result, a third
party obtains unauthorized access to any of ousudata, our relationships with our users may dmaged, and we could incur liability. In
addition, some jurisdictions have enacted lawsirggucompanies to notify individuals of data sétubreaches involving certain types of
personal data, and our agreements with certaimgartequire us to notify them in the event of@séy incident. These mandatory disclosure:
regarding a security breach sometimes lead to ivegatiblicity and may cause our users to lose demite in the effectiveness of our data
security measures. Any security breach, whethershor perceived, may harm our reputation, and exédclose users or fail to acquire new
users.
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If our security measures fail to protect creditdcimformation adequately, we could be liable tohbatir users for their losses, as well as
the vendors under our agreements with them sudtwinaould be subject to fines and higher transadges, we could face regulatory action,
and our users and vendors could end their reldtipasvith us, any of which could harm our businessults of operations or financial
condition. Any willful or accidental security brésas or other unauthorized access or unlawful peicgsould expose us to liability for the
loss of such information, adverse regulatory achipmgovernments in the United States, Israel, dseldere, investigation and litigation,
downtime of our systems and other possible liabgitThere can be no assurance that the limitatbhability in our contracts would be
enforceable or adequate or would otherwise prateétom any such liabilities or damages with resp@any particular claim. We also cannot
assure you that our existing general liability m@s\ce coverage and coverage for errors and omgssidicontinue to be available on
acceptable terms or will be available in sufficiantounts to cover one or more large claims, ortti@tnsurer will not deny coverage as to any
future claim. The successful assertion of one orenferge claims against us that exceeds availablg@nce coverage, or the occurrence of
changes in our insurance policies, including premincreases or the imposition of large deductilbleminsurance requirements, could have &
material adverse effect on our business, finargabition and results of operations.

We are subject to the rules and regulations adopbgtthe payment card networks, such as Visa and teGard, and if we fail to adhere to
their rules and regulations, we would be in breaohour contractual obligations to payment processand merchant banks, which could
subject us to damages and liability and could eweily prevent us from processing or accepting crectird payments

The payment card networks, such as Visa and Maatdri@ave adopted rules and regulations that appyl tnerchants who process and
accept credit cards for payment of goods and sesvM/e are obligated to comply with these rulesragdlations as part of the contracts we
enter into with payment processors and mercharkshdarne rules and regulations adopted by the payoaed networks include the Payment
Card Industry Data Security Standards, or PCI D8fler the PCI DSS, we are required to adopt andkimgnt internal controls over the use,
storage and security of payment card data to helpent fraud. If we fail to comply with the rulesdaregulations adopted by the payment carc
networks, including the PCI DSS, we would be inglgsteof our contractual obligations to payment pssoes and merchant banks. Such failure
to comply may subject us to fines, penalties, dasabigher transaction fees, and civil liabilitydacould eventually prevent us from
processing or accepting debit and credit card®olddead to a loss of payment processor partivéesalso cannot guarantee that such
compliance will prevent illegal or improper usecafr payments systems or the theft, loss or mistifeeadebit or credit card data of users or
participants or regulatory or criminal investigaiso A failure to adequately control fraudulent dredrd transactions would result in
significantly higher credit card-related costs ang increases in our credit card and debit carsl ¢eeld adversely affect our results of
operations. Moreover, any such illegal or impropgyments could harm our reputation and may resutloss of service for our users, which
would adversely affect our business, operatingltesind financial condition.

We may be unable to obtain, maintain and protect autellectual property rights and proprietary infonation or prevent third parties from
making unauthorized use of our technology.

Our intellectual property rights are important to business. We rely on a combination of confidsityi clauses, trade secrets, copyric
and trademarks to protect our intellectual proparg know-how. In addition, we have filed a numbkapplications for patents to protect our
technologies. However, the steps we take to pratecintellectual property may be inadequate. Weneit be able to protect our intellectual
property if we are unable to enforce our right#f @re do not detect unauthorized use of our inttllal property. Despite our precautions, it
may be possible for unauthorized third partiesagyoour products and use information that we regardroprietary to create solutions and
services that compete with ours. Some license pi@mvs protecting against unauthorized use, copyiagsfer and disclosure of our solutions
may be unenforceable under the laws of certaisdioiions and foreign countries.

We enter into confidentiality and invention assigmnagreements with our employees and consultadtgmter into confidentiality
agreements with the parties with whom we haveegiatrelationships and business
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alliances. No assurance can be given that thesemgnts will be effective in controlling acces®to proprietary information. Further, these
agreements do not prevent our competitors fromgaddently developing technologies that are suliathnéquivalent or superior to our
solutions. Additionally, we may from time to time Bubject to opposition or similar proceedings wébpect to applications for registrations
our intellectual property, including but not limitéo our trademarks and patent applications. Wik@eaim to acquire adequate protection of
brand through trademark registrations in key matkatcasionally third parties may have alreadysteged or otherwise acquired rights to
identical or similar marks for solutions that atstdress the software market. Additionally, the psscof seeking patent protection can be
lengthy and expensive. Any of our pending or fufpaéent or trademark applications, whether or hatlenged, may not be issued with the
scope of the claims we seek, if at all. We are llmttbguarantee that additional patents or tradksnaill issue from pending or future
applications or that, if patents or trademarkseassioey will not be challenged, invalidated or asimovented, or that the rights granted under the
patents will provide us with meaningful protectimnany commercial advantage. We rely on our brantbteademarks to identify our solutions
to our users and to differentiate our solutionsrftiose of our competitors, if we are unable tajadéely protect our trademarks, third parties
may use our brand names or trademarks similart®iaua manner that may cause confusion to oususeconfusion in the market, or dilute
our brand names or trademarks, which could decrtbasealue of our brand.

From time to time, we may discover that third pegtare infringing, misappropriating or otherwiselafing our intellectual property
rights. However, policing unauthorized use of auellectual property and misappropriation of owhteology is difficult and we may therefore
not always be aware of such unauthorized use @ppispriation. Despite our efforts to protect ouellectual property rights, unauthorized
third parties may attempt to use, copy or othenwtsiin and market or distribute our intellectuaperty rights or technology or otherwise
develop solutions with the same or similar funcaiéty as our solutions. If competitors infringe,sappropriate or otherwise misuse our
intellectual property rights and we are not adegjygirotected, or if such competitors are ablegwedbp solutions with the same or similar
functionality as ours without infringing our intetitual property, our competitive position and resaf operations could be harmed and our
legal costs could increase.

We are subject to claims by third parties of inegdtual property infringement and may in the fututgecome subject to additional claims that,
regardless of merit, could result in litigation anchaterially adversely affect our business, reswudfsoperations or financial condition.

There can be no assurance that third parties wflagsert that our solutions, services and intelfdgroperty infringe, misappropriate or
otherwise violate their intellectual property ohet proprietary rights. Such claims may be madedmypetitors seeking to obtain a competitive
advantage or by other parties. Additionally, inengicyears, non-practicing entities, or NPEs, haguh purchasing intellectual property assets
for the purpose of making claims of infringementl attempting to extract settlements from compalikesours.

For example, we are currently subject to a pat&@nnhgement litigation that was filed against us@ecember 7, 2012 by CreateAds L1
an entity that we believe is an NPE. The complalleiges that we infringe a U.S. patent owned byaterds LLC. CreateAds LLC has filed
similar complaints alleging infringement againsteast forty other defendants. We filed a motiodigmiss the complaint in its entirety on
February 1, 2013, on the grounds that the patestHinclaims only abstract ideas. On February P332the plaintiff opposed our motion and
on March 14, 2013 we filed a reply in support @ thotion. We intend to continue pursuing the disadisf the case. Due to the early stage of
the proceedings, we currently do not have thetghidi assess the probability of a particular outeanthe potential exposure from this lawsuit
We also recently entered into a settlement agreemiginanother NPE with respect to a claim thatimfeénged its patent. See “Business—
Legal Proceedings.”

Any such claims, regardless of merit, that resulitigation, could result in substantial expenghigert the attention of management, c:
significant delays in introducing new solutionsservices, materially disrupt the conduct of ouribess and have a material and adverse effec
on our brand, reputation, business, financial
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condition and results of operations. As a conseggiefi such claims, we could be required to paytsmtisl damages, develop non-infringing
technology, enter into royalty-bearing licensingesgnents, stop selling or marketing some or atiwwfsolutions or services or re-brand our
solutions or services. If it appears necessarymag seek to license intellectual property that veeadleged to infringe, potentially even if we
believe such claims to be without merit. If reqdilieenses cannot be obtained, or if existing Isgsnare not renewed, litigation could result.
Litigation is inherently uncertain and any advedseision could result in a loss of our proprietaghts, subject us to significant liabilities,
require us to seek licenses for alternative teagies from third parties and otherwise negativégc our business.

Our platform contains open source software, whictaynpose particular risks to our proprietary softweaand solutions.

We use open source software in connection withsottware development. From time to time, compatiiasuse open source software
have faced claims challenging the use of open smofiware and/or compliance with open source $iegarms, and we may be subject to suc
claims in the future. Some open source licensasinegsers who distribute software containing opemrce to make available all or part of
such software, which in some circumstances coudlide valuable proprietary code of the user. Wihigemonitor the use of open source
software and try to ensure that none is used iauan@r that would require us to disclose our pro@rjesource code or that would otherwise
breach the terms of an open source agreemenput igiew that we do not distribute our softwaiiace no installation of our software is
necessary and editing and design platform is aitiiesolely through the “cloud.” Nevertheless, tpasition could be challenged. Any
requirement to disclose our proprietary source ardgy damages for breach of contract could beharto our business, results of operati
or financial condition, and could help our compestdevelop products and services that are sittailar better than ours.

The number of our registered users may be highearttthe number of actual users, and we have no meahassessing the level of
engagement of a particular user following registian.

We use the definition “user” to mean the numbeurdfjue email addresses registered on Wix.com. Thaber of users as we define it
may be higher than the actual number of users Iseceame users have multiple registrations and ®thay have registered under different or
fictitious names. In addition, we have no meanassiessing the level of engagement of a particskar fellowing registration. The length of
time that users take following registration to desand publish a website varies significantly frobours to years. Some users may never pL
a website, but have not cancelled their registnatitven if it were measurable, we do not consider¢vel of engagement of our registered
users to be material to our business. Rather, wsider the rate at which users from a particulaiogegenerate premium subscriptions to be
material to our business. For example, in the stcrarter of 2013, 43% of our premium subscriptimase purchased by users that registere
with us in the same quarter and the remaining 5&&vrom users who registered in earlier quartéesertheless, if the number of our
registered users is materially inconsistent withriimber of our actual users, our user base, wiéchelieve is important to the growth of our
premium subscriptions, may be overstated. If thaéihé case, our business may not grow as fast axpeet, and our financial results and
business prospects may be harmed.

We may become subject to claims for remuneratiorr@yalties for assigned service invention rights byr contractors or employees, which
could result in litigation and adversely affect odonusiness.

We enter into assignment of invention agreementts @artain of our employees pursuant to which sodividuals agree to assign to us
all rights to any inventions created in the scoptheir employment or engagement with us. Underdshaeli Patent Law, inventions conceived
by an employee or a person deemed to be an emplioyae the scope of their employment with a conypare regarded as “service
inventions,” which belong to the employer, absespecific agreement between employee and emplaygghe employee service invention
rights. The Patent Law also provides that if thieneo such agreement between an employer and aloysepthe Israeli Compensation and
Royalties Committee shall determine whether theleyge or contractor is entitled to remunerationtfegir inventions. However, recent
decisions by the Israeli Compensation
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and Royalties Committee and the Supreme Court biated uncertainty in this area, as the Suprenuet@eld that employees may be enti
to remuneration for their service inventions despiving specifically waived such rights. Furthee Committee has not yet determined the
method for calculating this Committee-enforced ragmation. Although our contractors or employeesshayreed to assign to us service
invention rights, we may face claims challengingtsagreements and demanding remuneration in consime for assigned inventions. As a
consequence of such claims, we could be requirpdyadditional remuneration or royalties to ountcactors or employees, or be forced to
litigate such claims, which could otherwise negaihaffect our business.

U.S. states may seek to impose state and locahassi taxes and sales/use taxes and current EU taxelternet sales may increase.

There is a risk that U.S. states could assertviatr our non-U.S. subsidiaries are liable for Wi&te and local business activity taxes
based upon income or gross receipts or for thectdn of U.S. local sales/use taxes. This risktexiegardless of whether we and our kb8-
subsidiaries are subject to U.S. federal incomeS#ates are becoming increasingly aggressivesiartisg a nexus for business activity tax
purposes and imposing sales/use taxes on prochtiseavices provided over the Internet. We andhonrU.S. subsidiaries could be subject tc
U.S. state and local taxation if a state tax aitthasserts that our activities or the activitié®or nont.S. subsidiaries give rise to a nexus.
and our non-U.S. subsidiaries could also be litdni¢he collection of U.S. state and local saleshases if a state tax authority asserts that
distribution of our products over the Internetubject to sales/use taxes. Additionally, pendimgslation in the U.S. Congress, if enacted,
could grant states additional authority to colkemies/use taxes on the sale of our premium suliscispover the Internet. Further, if a state tax
authority asserts that distribution of our produmtservices is subject to such sales/use taxeq@remium subscribers could also be subjected
to sales/use taxes, which may decrease the lilaitivat such users would purchase or continuert@weheir premium subscriptions.
Additionally, sales of our solutions subject touadadded tax, or VAT, at the applicable rate irhgadsdiction, which may increase and cause
either our prices to increase or our revenues ¢tirse New obligations to collect or pay taxes oy &ind could substantially increase our cost
of doing business.

We may need to raise additional funds to pursue guowth strategy or continue our operations, and wey be unable to raise capital when
needed or on acceptable terms.

From time to time, in addition to this offering, weay seek additional equity or debt financing tedwur growth, develop new solutions
and services or make acquisitions or other investsa®ur business plans may change, general econfinaincial or political conditions in o
markets may change, or other circumstances mag, éhiat have a material adverse effect on our tashand the anticipated cash needs of
business. Any of these events or circumstancesigesllt in significant additional funding needsquiring us to raise additional capital. We
cannot predict the timing or amount of any suchtehpequirements at this time. If financing is resailable on satisfactory terms, or at all, we
may be unable to expand our business or to deveapbusiness at the rate desired and our resutigeshtions may suffer.

We may make acquisitions and investments, whichldaesult in operating difficulties, dilution and ther harmful consequences.

From time to time, we evaluate potential strategiquisition or investment opportunities. Any trasigms that we enter into could be
material to our financial condition and resultopgrations. The process of integrating an acquwogdpany, business or technology could
create unforeseen operating difficulties and exfierebs. Acquisitions and investments carry withnth@ number of risks, including the
following:

« diversion of management time and focus from opegadiur busines:

« implementation or remediation of controls, procesuand policies of the acquired compe
» coordination of product, engineering and sellind ararketing functions

» retention of employees from the acquired comp.
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* unforeseen liabilities
» litigation or other claims arising in connectiontlivthe acquired company; a

* in the case of foreign acquisitions, the need tegrate operations across different cultures anguages and to address the
particular economic, currency, political and regoig risks associated with specific countri

Our failure to address these risks or other problentountered in connection with acquisitions awestments could cause us to fail to
realize the anticipated benefits of such acquisitior investments, incur unanticipated liabilitie®l harm our business, results of operation
financial condition.

Risks Related to Our Ordinary Shares and the Offenig
Our share price may be volatile, and you may lodleoa part of your investment.

The initial public offering price for the ordinashares sold in this offering will be determinednagotiation between us and
representatives of the underwriters. This price matyreflect the market price of our ordinary sksai@lowing this offering and the price of our
ordinary shares may decline. In addition, the miapkiee of our ordinary shares could be highly vitdeand may fluctuate substantially as a
result of many factors, including:

» actual or anticipated fluctuations in our resufteerations
» variance in our financial performance from the estptions of market analysi

e announcements by us or our competitors of signifibasiness developments, changes in service pokethtionships, acquisitiol
or expansion plan:

» changes in the prices of our solutio

e our involvement in litigation

e our sale of ordinary shares or other securitighénfuture;

» market conditions in our industr

e changes in key personn

» the trading volume of our ordinary shar

» changes in the estimation of the future size aogvtr rate of our markets; a1
» general economic and market conditic

In addition, the stock markets have experienceeme price and volume fluctuations. Broad marketiadustry factors may materially
harm the market price of our ordinary shares, i@lgas of our operating performance. In the paig\ing periods of volatility in the market
price of a company’s securities, securities clas®a litigation has often been instituted agathstt company. If we were involved in any
similar litigation we could incur substantial coatsd our management’s attention and resources beudiverted.

There has been no prior public market for our ordiny shares, and an active trading market may novelp.

Prior to this offering, there has been no publickatfor our ordinary shares. An active trading keamay not develop following
completion of this offering or, if developed, magt e sustained. The lack of an active market mpair your ability to sell your shares at the
time you wish to sell them or at a price that yousider reasonable. The lack of an active markgtaiso reduce the fair market value of your
shares. An inactive market may also impair ourigttib raise capital by selling shares of capitaktk and may impair our ability to acquire
other companies by using our shares as consideratio
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If we do not meet the expectations of equity resdmaanalysts, if they do not publish research or ogfs about our business or if they issi
unfavorable commentary or downgrade our ordinaryagies, the price of our ordinary shares could dedin

The trading market for our ordinary shares wilyrigl part on the research and reports that eqaggarch analysts publish about us and
our business. The analysts’ estimates are basadthpw own opinions and are often different froor estimates or expectations. If our results
of operations are below the estimates or expeastid public market analysts and investors, owlspice could decline. Moreover, the price
of our ordinary shares could decline if one or ne®eurities analysts downgrade our ordinary sharéshose analysts issue other unfavorabls
commentary or cease publishing reports about asiobusiness.

Following the closing of this offering, a small nutver of significant beneficial owners of our shar@gting together will have a controlling
influence over matters requiring shareholder appmywhich could delay or prevent a change of coritro

Following the closing of this offering, the largé&neficial owners of our shares, entities andviddals affiliated with Mangrove Capital
Partners, Bessemer Venture Partners, Insight Vemartners, and Benchmark Capital Partners, eawhioh currently beneficially owns mao
than 10.0% of our outstanding shares, will benalficiown in the aggregate % of our ordinsinares or % if the underwriters exer
their option to purchase additional ordinary shafesa result, these shareholders, acting togeteid exercise a controlling influence over
our operations and business strategy and will kafficient voting power to control the outcome dditirers requiring shareholder approval.
These matters may include:

» the composition of our board of directors which ttesauthority to direct our business and to aptpenid remove our officer.
e approving or rejecting a merger, consolidation thieeo business combinatic

e raising future capital; an

« amending our articles of association which govhmrights attached to our ordinary sha

This concentration of ownership of our ordinaryrsisecould delay or prevent proxy contests, mergensler offers, open-market
purchase programs or other purchases of our ogdsfeares that might otherwise give you the oppdstun realize a premium over the then-
prevailing market price of our ordinary shares.sT¢toncentration of ownership may also adverselcaffur share price.

As a foreign private issuer, we may follow certdiome country corporate governance practices insted@ertain New York Stoc
Exchange, or NYSE, corporate governance requirense

As a foreign private issuer, in reliance on Sec868A.11 of the NYSE Listed Company Manual, whignmits a foreign private issuer
follow the corporate governance practices of itsieaountry, we will be permitted to follow certdsmaeli corporate governance practices
instead of those otherwise required under the catpa@overnance standards for U.S. domestic iss@iersf the consummation of this offerir
we intend to follow the NYSE corporate governartemadards for domestic issuers. We may in the futleet to follow home country practice
in Israel with regard to matters such as the foionawf compensation, nominating and corporate gusece committees, separate executive
sessions of independent directors and non-manadelimeators and the requirement to obtain sharefidg@proval for certain dilutive events
(such as for the establishment or amendment odiceefjuity-based compensation plans, issuancesvitha¢sult in a change of control of the
company, certain transactions other than a pulffiezing involving issuances of a 20% or more ingtiie the company and certain acquisitions
of the stock or assets of another company). Acagiyj our shareholders may not be afforded the ganmtection as provided under NYSE
corporate governance rules. Following our home tiglgovernance practices as opposed to the reqaimenthat would otherwise apply to a
United States company listed on the NYSE may pmléds protection than is accorded to investodoafestic issuers. See “Management—
Corporate Governance Practices.”
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As a foreign private issuer we will not be subjeéotU.S. proxy rules and will be exempt from filirgertain Exchange Act reports

As a foreign private issuer, we will be exempt frthma rules and regulations under the United Staéesirities Exchange Act of 1934, as
amended, or the Exchange Act, related to the faiimjsand content of proxy statements, and our efficdirectors, and principal shareholders
will be exempt from the reporting and short-swimgfit recovery provisions contained in Section Téh® Exchange Act. We will also be
exempt from Regulation FD, which prohibits issueosn making selective disclosures of material naibliz information. In addition, we will
not be required under the Exchange Act to file ahmguarterly and current reports and financiatlesteents with the Securities and Exchange
Commission, or SEC, as frequently or as promptlgasestic companies whose securities are registaréer the Exchange Act.

In addition, we would lose our foreign private issstatus if a majority of our directors or execeeatofficers are U.S. citizens or residents
and we fail to meet additional requirements neagdsaavoid loss of foreign private issuer statishough we have elected to comply with
certain U.S. regulatory provisions, our loss okfgn private issuer status would make such prowgsinandatory. The regulatory and
compliance costs to us under U.S. securities laxsd.S. domestic issuer may be significantly higliave are not a foreign private issuer, we
will be required to file periodic reports and reégasion statements on U.S. domestic issuer forntis thie SEC, which are more detailed and
extensive than the forms available to a foreigugig issuer. We may also be required to modifyateidf our policies to comply with good
governance practices associated with U.S. domisstiers. Such conversion and modifications wilbire additional costs. In addition, we
may lose our ability to rely upon exemptions froemtain corporate governance requirements on UoBk &ixchanges that are available to
foreign private issuers.

We are an “emerging growth company” and we canna tertain whether the reduced requirements applieatn emerging growth
companies will make our ordinary shares less attiige to investors.

We are an “emerging growth company,” as definetthnJumpstart Our Business Startups Act of 201&c#tfe on April 5, 2012, or the
JOBS Act, and we may take advantage of certain pkens from various requirements that are applieablother public companies that are
not “emerging growth companies.” Most of such reguients relate to disclosures that we would onlyelo@ired to make if we cease to be a
foreign private issuer in the future. Neverthelessa foreign private issuer that is an emergiogvtir company, we will not be required to
comply with the auditor attestation requirementSeé€tion 404 of the Sarbanes-Oxley Act of 2002herSarbanes-Oxley Act, for up to five
fiscal years after the date of this offering. Wd véimain an emerging growth company until theieatlof: (a) the last day of our fiscal year
during which we have total annual gross revenuex lefast $1.0 billion; (b) the last day of oucfyear following the fifth anniversary of the
completion of this offering; (c) the date on whigh have, during the previous three-year periodieidanore than $1.0 billion in non-
convertible debt; or (d) the date on which we arerded to be a “large accelerated filer” under thehBnge Act. When we are no longer
deemed to be an emerging growth company, we wilbecentitled to the exemptions provided in the $O%t discussed above. We cannot
predict if investors will find our ordinary sharkess attractive as a result of our reliance on gtiems under the JOBS Act. If some investors
find our ordinary shares less attractive as a tethdre may be a less active trading market foroodinary shares and our share price may be
more volatile.

The market price of our ordinary shares could begsively affected by future sales of our ordinarjazes.

After this offering, there will be shares of our ordinary shares outstanding. Sales loy our shareholders of a substantial
number of ordinary shares in the public markebfwlhg this offering, or the perception that theakes might occur, could cause the market
price of our ordinary shares to decline or coulgain our ability to raise capital through a futsede of, or pay for acquisitions using, our ec
securities. Of our issued and outstanding shallekeaordinary shares sold in this offering wi# freely transferable, except for any shares
acquired by our “affiliates,” as that term is defihin Rule 144 under the U.S. Securities Act of3al¥llowing completion of this
offering, % of our outstanding ordinary s¥ga(or % if the underwriters exercisetlogtion in full) will be considered restricted
shares and will be held by our affiliates.
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Such securities can be resold into the public marikethe future in accordance with the requirers@iftRule 144, including volume limitatiol
manner of sale requirements and notice requirem8ets “Shares Eligible for Future Sale.”

We, our executive officers and directors, and thieldrs of substantially all of our outstanding oty shares, have agreed with the
underwriters that, subject to limited exceptioms,d period of 180 days after the date of this peotus, we and they will not directly or
indirectly offer, pledge, sell, contract to sellagt any option to purchase or otherwise disposmgfordinary shares or any securities
convertible into or exercisable or exchangeablefdinary shares, or in any manner transfer adl portion of the economic consequences
associated with the ownership of ordinary sharesaase a registration statement covering any ardishares to be filed except for the
ordinary shares offered in this offering, witholué tprior written consent of the designated reprasiees of the underwriters, who may, in their
sole discretion and at any time without noticegask all or any portion of the shares subjectasatock-up agreements.

Starting six months after the closing of this dffgr all of our shareholders prior to this offeriage entitled to require that we register
their shares under the U.S. Securities Act of 1f883esale into the public markets. All shares qmidsuant to an offering covered by such
registration statement will be freely transferalflee “Certain Relationships and Related Party Batimhs—Registration Rights.”

In addition to our current shareholders’ registnatiights, as of June 30, 2013, 2,278,185 ordishayes were outstanding share options
granted under our equity incentive plans and wecstanding warrants to purchase 9,766 ordinaayesh Following this offering, we intend
to file a registration statement on Forn8 $inder the U.S. Securities Act of 1933 registering shares under our equity inisenplans
Shares included in such registration statementbgilavailable for sale in the public market immealiaafter such filing, subject to vesting
provisions, except for shares held by affiliateowdill have certain restrictions on their ability $ell.

You may be subject to adverse United States fedamme tax consequences if we are classified &oatrolled Foreign Corporation.

Each “Ten Percent Shareholder” in a non-U.S. catpam that is classified as a “controlled foreigmporation,” or a CFC, for United
States federal income tax purposes generally isined)to include in income for U.S. federal taxgases such Ten Percent Shareholder’s pro
rata share of the CFC’s “Subpart F income” and stment of earnings in U.S. property, even if the€CGfas made no distributions to its
shareholders. A non-U.S. corporation generally béliclassified as a CFC for United States fedarme tax purposes if Ten Percent
Shareholders own, directly or indirectly, more 5886 of either the total combined voting power Ibtkasses of stock of such corporation
entitled to vote or of the total value of the staflsuch corporation. A “Ten Percent Shareholde®ld IUnited States person (as defined by the
U.S. Internal Revenue Code of 1986, as amendedCihee”)) who owns or is considered to own 10% arenof the total combined voting
power of all classes of stock entitled to votewdtscorporation. The determination of CFC statuimplex and includes attribution rules, the
application of which is not entirely certain.

We do not believe that we were a CFC for the taxgblr ended December 31, 2012 or that we arentlyree CFC. It is possible,
however, that following this offering, a shareholtieated as a United States person for UnitecgStatleral income tax purposes will acquire,
directly or indirectly, enough shares to be treasé Ten Percent Shareholder after applicatiéheofonstructive ownership rules and, toge
with any other Ten Percent Shareholders of the Gmyppcause the Company to be treated as a CFOnitedJStates federal income tax
purposes. We believe that immediately following tbifering certain of our shareholders are Tend&tdr8hareholders for United States federe
income tax purposes. Holders should consult their tax advisors with respect to the potential askdy.S. tax consequences of becoming a
Ten Percent Shareholder in a CFC.

Our U.S. shareholders may suffer adverse tax consates if we are characterized as a passive foréiyestment company.

Generally, if for any taxable year 75% or more of gross income is passive income, or at least 808te average quarterly value of our
assets (which, assuming we were not a CFC forehe lyeing tested, would be
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measured by fair market value of the assets, andgtah purpose the total value of our assets neagldiermined in part by the market value o
our ordinary shares, which is subject to changehatd for the production of, or produce, passi®ime, we would be characterized as a
passive foreign investment company, or PFIC, fortééhStates federal income tax purposes. Our stat@spassive foreign investment
company may also depend on how quickly we utilieedash proceeds from this offering in our businBased on our belief that we were n
CFC prior to this offering in the current taxablkay and on certain estimates of our gross incordeyesss assets, our intended use of proceet
of this offering, and the nature of our business,de not expect that we will be classified as aPer the taxable year ending December 31,
2013. However, because PFIC status is based odneame, assets and activities for the entire taxgbhr, it is not possible to determine
whether we will be characterized as a PFIC for20#&3 taxable year until after the close of the y&aere can be no assurance that we will no
be considered a PFIC for any taxable year. If veecharacterized as a PFIC, our United States shldexs may suffer adverse tax
consequences, including having gains realized ersale of our ordinary shares treated as ordimegne, rather than a capital gain, the los
the preferential rate applicable to dividends ree@ion our ordinary shares by individuals who anéédl States holders, and having interest
charges apply to distributions by us and the prdseé share sales. If we are characterized as@,RErtain elections may be available that
would alleviate some of the adverse consequencB&Ilaf status and result in an alternative treatrf@nth as mark-toaarket treatment) of ol
ordinary shares; however, we do not intend to g®the information necessary for U.S. holders tkampalified electing fund elections if we
are classified as a PFIC. See “Taxation and Govenfirograms—United States Federal Income Taxatl®assive Foreign Investment
Company Considerations.”

You will experience immediate and substantial ditrt in the net tangible book value of the ordinashares you purchase in this offering.

The initial public offering price of our ordinarpares substantially exceeds the net tangible bableper share of our ordinary shares
immediately after this offering. Therefore, if ypurchase our ordinary shares in this offering, willsuffer, as of , 2013,
immediate dilution of $ , per share or $ if the underwriters exercise their option ufi,fin net tangible book value after giving efféot
the sale of ordinary shares in this offering aaasumed public offering price of $ per shéne midpoint of the estimated initial public
offering price range set forth on the cover pagthisf prospectus, less underwriting discounts amdmissions and the estimated expenses
payable by us. If outstanding options to purchaseoadinary shares are exercised in the future,witliexperience additional dilution. See
“Dilution.”

Provisions of Israeli law and our amended and retd articles of association to be effective upoe ttlosing of this offering may dela
prevent or make undesirable an acquisition of all @ significant portion of our shares or asse!

Provisions of Israeli law and our amended and tedtarticles of association to be effective upandlosing of this offering could have
the effect of delaying or preventing a change inted and may make it more difficult for a thirdspato acquire us or our shareholders to elec
different individuals to our board of directorsgenvf doing so would be considered to be benefloysdome of our shareholders, and may limit
the price that investors may be willing to payhe future for our ordinary shares. Among otherdhin

» Israeli corporate law regulates mergers and regtivat a tender offer be effected when more thspeaified percentage of share
a company are purchase

» lsraeli corporate law does not provide for sharédohction by written consent unless such consamanimous, thereby requiring
all shareholder actions to be taken at a generatingeof shareholder:

» our articles of association divide our directot®ithree classes each of which is elected oncey eliere years

» our articles of association do not permit a diretddoe removed except by a vote of 75% of ouredalders entitled to vote at a
general meeting of shareholde

» our articles of association require that directacancies may only be filled by our board of direstand
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» our articles of association prevent “business comimns” with “interested shareholders” for a pdrad three years after the date of
the transaction in which the person became andsted shareholder, unless the business combiriataggproved in accordance
with our articles of association by a general nmegtif our shareholders or satisfies other requiresgpecified in our articles of
association

Further, Israeli tax considerations may make p@éetransactions undesirable to us or to some oksbareholders whose country of
residence does not have a tax treaty with Israeitgrg tax relief to such shareholders from Isreadi With respect to mergers, Israeli tax law
allows for tax deferral in certain circumstancesakes the deferral contingent on the fulfilmehtumerous conditions, including a holding
period of two years from the date of the transactioring which certain sales and dispositions afe of the participating companies are
restricted. Moreover, with respect to certain stgavap transactions, the tax deferral is limitetirime, and when such time expires, the tax
becomes payable even if no actual disposition ®ktiares has occurred. See “Description of ShagpgaGa-Acquisitions under Israeli Law.”

We have broad discretion over the use of proceedsaceive in this offering and may not apply theopeeds in ways that increase the value
of your investment.

Our management will have broad discretion in thaiagtion of the net proceeds from this offeringlaas a result, you will have to rely
upon the judgment of our management with respetttdaise of these proceeds. Our management mag apeortion or all of the net proceeds
in ways that not all shareholders approve of or iy not yield a favorable return. The failuredyr management to apply these funds
effectively could harm our business.

We have not yet determined whether our existingemmal controls over financial reporting systems acempliant with Section 404 of the
Sarbane-Oxley Act, and we cannot provide any assurancetitieere are no material weaknesses or significaefidiencies in our existing
internal controls.

Pursuant to Section 404 of the Sarbanes-Oxley Adtilae related rules adopted by the SEC and thkcRtdbmpany Accounting
Oversight Board, starting with the second annyabrethat we file with the SEC after the consumuonatf this offering, our management will
be required to report on the effectiveness of nternal control over financial reporting. In additj once we no longer qualify as an “emerging
growth company” under the JOBS Act and lose thétalbd rely on the exemptions related thereto d&sed above, our independent registeret
public accounting firm will also need to attestlie effectiveness of our internal control over fio@l reporting under Section 404. We have
yet commenced the process of determining whetheexiating internal controls over financial repogisystems are compliant wi
Section 404 and whether there are any material mesales or significant deficiencies in our existirtgrnal controls. This process will require
the investment of substantial time and resources ding by our Chief Financial Officer and otheemmbers of our senior management. In
addition, we cannot predict the outcome of thigdwatnation and whether we will need to implememedial actions in order to implement
effective control over financial reporting. The elghination and any remedial actions required coegdlt in us incurring additional costs that
we did not anticipate. Irrespective of compliandthvBection 404, any failure of our internal coftdroould have a material adverse effect on
our stated results of operations and harm our atjput As a result, we may experience higher thditipated operating expenses, as well as
higher independent auditor fees during and afteiniplementation of these changes. If we are urtalilaplement any of the required chan
to our internal control over financial reportindesftively or efficiently or are required to do sarker than anticipated, it could adversely affect
our operations, financial reporting and/or resaftsperations and could result in an adverse opioiointernal controls from our independent
auditors.

Risks Relating to Our Incorporation and Location in Israel
Conditions in Israel could adversely affect our hinsss.

We are incorporated under Israeli law and our [jpiadcexecutive offices are located in Israel. Actingly, political, economic and
military conditions in Israel directly affect ouusiness. Since the State of Israel was
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established in 1948, a number of armed conflictelecurred between Israel and its Arab neighbdtiough Israel has entered into various
agreements with Egypt, Jordan and the Palestinighdkity, there has been an increase in unresteanafist activity, which began in
September 2000 and has continued with varying $evkeseverity into 2013. In mid-2006, Israel wagaged in an armed conflict with
Hezbollah in Lebanon, resulting in thousands okets being fired from Lebanon and disrupting mast-tb-day civilian activity in northern
Israel. Starting in December 2008, for approximatktee weeks, Israel engaged in an armed comflttt Hamas in the Gaza Strip, which
involved missile strikes against civilian targetssarious parts of Israel and negatively affectasifiess conditions in Israel. In 2012 once agai
Israel engaged in an armed conflict with Hamas@éGaza Strip, with missiles reaching as far asAv@l. Popular uprisings in various
countries in the Middle East and North Africa affeeting the political stability of those countrieSuch instability may lead to deterioration in
the political and trade relationships that exidteen the State of Israel and these countries.akmed conflicts, terrorist activities or political
instability in the region could adversely affect duisiness, financial condition and results of afiens. Our commercial insurance does not
cover losses that may occur as a result of evestcated with the security situation in the MidBEst, such as damages to our facilities
resulting in disruption of our operations. Althoutie Israeli government currently covers the raitgshent value of direct damages that are
caused by terrorist attacks or acts of war, we agaassure you that this government coverage withbatained or will be adequate in the e\
we submit a claim.

A number of countries, principally in the Middle $astill restrict doing business with Israel aschkli companies, and additional
countries may impose restrictions on doing busimégsisrael and Israeli companies if hostiliti@sisrael or political instability in the region
continue or increase. These restrictions may linaterially our ability to distribute our productsusers in these countries or establish
distributor relationships with companies operaiimghese regions. Any hostilities involving Israelthe interruption or curtailment of trade
between Israel and its present trading partnersigoificant downturn in the economic or finanaiahdition of Israel, could adversely affect
our operations, cause our revenues to decreasadardsely affect the share price of publicly tradethpanies having operations in Israel, ¢
as us. Similarly, Israeli corporations are limitedconducting business with entities from seveairdries. For example, in 2008 the Israeli
legislature adopted a law forbidding any investra@mtentities that transact business with Iran. édeer, individuals in certain geographical
regions may refrain from doing business with Isa@ Israeli companies as a result of their oljedid Israeli foreign or domestic policies.

Our operations may be disrupted by the obligatimfgpersonnel to perform military service.

As of June 30, 2013, we had 346 employees baseddiel. Our employees in Israel, including exeaitiWficers, may be called upon to
perform up to 56 days per each three year peringofme cases more, e.g. officers may be calleénee up to 84 days per each three year
period) of military reserve duty until they reatie tage of 40 (and in some cases, depending onciréin military profession up to 45 or
even 49) and, in emergency circumstances, coutled to immediate and unlimited active duty (heere this would need to be approved by
the Israeli government). In response to increasesidn and hostilities, there have been since 8dyae2000 occasional call-ups of military
reservists, including in connection with the n2d06 war in Lebanon, the December 2008 conflichwiimas and the 2012 conflict in the G
Strip, and it is possible that there will be aduitil call-ups in the future. Our operations cowdddisrupted by the absence of a significant
number of employees related to military servicéherabsence for extended periods of one or mooerokey employees for military service.
Such disruptions in the future could materially @cbely affect our business and results of operstiespecially if we are unable to replace t
key employees with other personnel qualified iminfation technology and data optimization.

The tax benefits that are available to us require 1o continue to meet various conditions and mayteeninated or reduced in the future,
which could increase our costs and taxes.

We are eligible for certain tax benefits providedBeneficiary Enterprises” under the Israeli Law the Encouragement of Capital
Investments, 1959, referred to as the Investmewt Lraorder to remain eligible for the tax benefits “Beneficiary Enterprises” we must
continue to meet certain conditions stipulatechim t
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Investment Law and its regulations, as amendeddttition, In September 2011, we received a taxguliom the Israeli Tax Authorities,
according to which, among other things, the Isrek Authorities approved the following: (i) ouasis as an “Industrial Enterprise”; and

(i) that the expansion of our enterprise is coesd as a “Beneficiary Enterprise” with 2009 agbtted year of operations, all under the
Investment Law as amended by 2005 Amendment. Thefite available to us under this tax ruling arbjsct to the fulfillment of conditions
stipulated in the ruling. If we do not meet theeaditions, the ruling may be abolished which woddult in adverse tax consequences to us.
Further, in the future these tax benefits may leiced or discontinued. If these tax benefits adeced, cancelled or discontinued, our Israeli
taxable income would be subject to regular Isre@lporate tax rates. The standard corporate teXoatisraeli companies in 2010 was 25% of
their taxable income and was reduced to 24% in 20té& corporate tax rate was increased to 25% 12 20id to 26.5% for 2014 and
thereafter. Additionally, if we increase our adiie$ outside of Israel through acquisitions, foample, our expanded activities might not be
eligible for inclusion in future Israeli tax bengfirograms. See “Taxation and Government Programmeaeli Tax Considerations and
Government Programs—Law for the Encouragement pft@ldnvestments, 5719-1959.”

It may be difficult to enforce a U.S. judgment agut us, our officers and directors and the Israelkperts named in this prospectus in Isre
or the United States, or to assert U.S. securit@ss claims in Israel or serve process on our offis and directors and these experts.

We are incorporated in Israel. Only some of oueatiors and none of our executive officers are egdith the United States. Our
independent registered public accounting firm isancesident of the United States. Most of our tasged the assets of these persons are lo
outside the United States. Therefore, it may bicdit for an investor, or any other person or gntio enforce a U.S. court judgment based
upon the civil liability provisions of the U.S. ferhl securities laws against us or any of thesgoperin a U.S. or Israeli court, or to effect
service of process upon these persons in the UStias. Additionally, it may be difficult for anviestor, or any other person or entity, to a:

a claim based on U.S. securities laws in origicéibas instituted in Israel. Israeli courts mayusaf to hear a claim based on a violation of U.S
securities laws on the grounds that Israel is m@thost appropriate forum in which to bring sualteém. Even if an Israeli court agrees to hea
a claim, it may determine that Israeli law and dd$. law is applicable to the claim. If U.S. lawfagind to be applicable, the content of
applicable U.S. law must be proved as a fact wharhbe a time-consuming and costly process. Cantatters of procedure will also be
governed by Israeli law. There is little bindingsedaw in Israel addressing the matters describedea See “Enforceability of Civil

Liabilities.”

Your rights and responsibilities as our shareholdeill be governed by Israeli law which may diffem some respects from the rights and
responsibilities of shareholders of U.S. corporaim

Since we are incorporated under Israeli law, thbts and responsibilities of our shareholders akeged by our articles of association
and Israeli law. These rights and responsibilitiéfer in some respects from the rights and resjbilitees of shareholders in United States-
based corporations. In particular, a shareholdandkraeli company has a duty to act in good faitth in a customary manner in exercising its
rights and performing its obligations towards thenpany and other shareholders and to refrain flomsiag its power in the company,
including, among other things, in voting at the gr@h meeting of shareholders on certain matterd) ag an amendment to the company’s
articles of association, an increase of the comgaanythorized share capital, a merger of the compaua approval of related party transaction:
that require shareholder approval. A shareholdar bhs a general duty to refrain from discrimirgigainst other shareholders. In addition, a
controlling shareholder or a shareholder who knthas it possesses the power to determine the owasra shareholdersbte or to appoint ¢
prevent the appointment of an office holder in¢cbenpany or has another power with respect to thgpamy, has a duty to act in fairness
towards the company. However, Israeli law doesdefine the substance of this duty of fairness."S8tanagement-Approval of Related Par
Transactions under Israeli Law—Fiduciary Dutie®irectors and Executive Officers.” Because Israefporate law underwent extensive
revisions approximately fifteen years ago, somthefparameters and implications of the provisityas govern shareholder behavior have not
been clearly determined. These provisions may be
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interpreted to impose additional obligations amdbilities on our shareholders that are not typycatiposed on shareholders of United States
corporations.

Additionally, we expect the quorum requirementsrfagetings of our shareholders to be lower thamssoenary for domestic issuers. As
permitted under the Companies Law, pursuant tamended and restated articles of association &ffeetive upon the closing of this
offering, the quorum required for an ordinary megtdf shareholders will consist of at least tworehalders present in person, by proxy or by
other voting instrument in accordance with the Camigs Law, who hold at least 25% of the voting poefeour shares (and in an adjourned
meeting, with some exceptions, any number of slwddehs). For an adjourned meeting at which a qudasunot present, the meeting may
generally proceed irrespective of the number ofedialders present at the end of half an hour fatigvthe time fixed for the meeting.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

We make forward-looking statements in this progpethat are subject to risks and uncertaintiess# ierward-looking statements
include information about possible or assumed &tesults of our business, financial conditionuhssof operations, liquidity, plans and
objectives. In some cases, you can identify forwaaking statements by terminology such as “beljeimay,” “estimate,” “continue,”
“anticipate,” “intend,” “should,” “plan,” “expect,*predict,” “potential,” or the negative of thesrms or other similar expressions. The
statements we make regarding the following matiegforward-looking by their nature:

e our expectations regarding future changes in osr @brevenues and our operating expenses on atuédbasis and as a
percentage of our revenut

e our expectation that the percentage of revenueseniee from outside of North America will increasethe future;

» our planned level of capital expenditures and aliebthat our existing cash and cash from openatioill be sufficient to fund our
operations for at least the next twelve months;

e our plans to make our product, support and comnatioic channels available in additional languagestarexpand our payment
infrastructure to transact in additional local emties and accept additional payment meth

The preceding list is not intended to be an exinai$ist of all of our forward-looking statemeniéhe forward-looking statements are
based on our beliefs, assumptions and expectaticiusure performance, taking into account the infation currently available to us. These
statements are only predictions based upon ouermuexpectations and projections about future evdrtere are important factors that could
cause our actual results, levels of activity, peni@ance or achievements to differ materially from tasults, levels of activity, performance or
achievements expressed or implied by the forwap#titgy statements. In particular, you should corrside risks provided under “Risk Factors
in this prospectus.

”

You should not rely upon forward-looking statemeagredictions of future events. Although we haithat the expectations reflected
in the forward-looking statements are reasonabdecannot guarantee that future results, levelstofity, performance and events and
circumstances reflected in the forward-lookingestagnts will be achieved or will occur. Except agpuieed by law, we undertake no obligation
to update publicly any forward-looking statemermtisdny reason after the date of this prospectusoinéorm these statements to actual results
or to changes in our expectations.
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USE OF PROCEEDS

We estimate that the net proceeds to us from ffesing, after deducting underwriting discounts @&stimated offering expenses, will be
approximately $ million (or approximately $ million if the underwriters exercise theption in full), assuming the shares are offert
$ per share, which is the midpoint of thereated offering price range set forth on the c@age of this prospectus.

A $1.00 increase (decrease) in the assumed ipitialic offering price of $ per share woirldrease (decrease) the net proceeds
from this offering by approximately $ mdlii, assuming the number of shares offered by sstderth on the cover page of this prospe
remains the same and after deducting the undemgritiscounts and commissions. Similarly, each emegdecrease) of 100,000 shares in the
number of ordinary shares offered by us would iase(decrease) the net proceeds to us from tkEgraifby approximately $ million,
assuming that the assumed initial public offeringgremains the same, and after deducting therumiieg discounts and commissions.

The principal purposes of this offering are to abtdditional working capital, to create a publianket for our ordinary shares and to
facilitate our future access to the public equigrkets. We intend to use the net proceeds frormoffasing for general corporate purposes
focused on growing our business. We expect to wssgréficant portion to hire additional personnet éur research and development and
support and call center functions, and to increaseselling and marketing expenses focused onagggrisition. We may also use a portion of
the net proceeds to make acquisitions or investrartomplementary companies or technologies, atthave do not have any agreement or
understanding with respect to any such acquistionvestment at this time. However, we do notently have specific plans or commitments
with respect to the net proceeds from this offedngd, accordingly, are unable to quantify the altmn of such proceeds among the various
potential uses. We will have broad discretion i way that we use the net proceeds of this offering

We will not receive any of the proceeds from thie d ordinary shares by the selling shareholders.
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DIVIDEND POLICY

We have never declared or paid any dividends oroalinary shares. We do not anticipate paying aviglends in the foreseeable future.
We currently intend to retain future earnings,nfato finance operations and expand our busirf@@ssboard of directors has sole discretion
whether to pay dividends. If our board of directdegides to pay dividends, the form, frequencyamdunt will depend upon our future

operations and earnings, capital requirements arpdus, general financial condition, contractuaitnetions and other factors that our director:
may deem relevant.
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CAPITALIZATION

The following table sets forth our cash and cashivadents and total capitalization as of June 31,3 as follows:
* on an actual basi

» on a pro forma basis to reflect the automatic cosiga of all outstanding preferred shares intorady shares upon the closing of
this offering;

* onapro forma as adjusted basis to give effettie¢aconversion described in the preceding clauddareflect the issuance and sale
of ordinary shares in this offering at an assunmétthl public offering price of $ per ordiry share, the midpoint of the initial
public offering price range set forth on the copage of this prospectus, after deducting undemygritiscounts and commissions
and the estimated offering expenses payable

You should read this information in conjunction lwiiur consolidated financial statements and theedinotes appearing at the end of
this prospectus and the “Management’s Discussidnfaralysis of Financial Condition and Results ofe@giions” section and other financial
information contained in this prospectus.

As of June 30, 201:

Pro Pro Forma
Actual Forma As Adjusted
(in thousands, except share and per shal
amounts)
Cash and cash equivalel $ 7,821 $ 7,821 $
Ordinary shares, par value NIS 0.01 per share 87532 shares authorized, actual;
15,000,000 shares authorized, pro forma; shares authorized, pro forma as
adjusted; 2,356,227 shares issued and outstaratihggl; 10,059,409 shares issued and
outstanding, pro forma; sharegasdsand outstanding, pro forma as adju $ 5 $ 26 $
Preferred shares, par value NIS 0.01 per shar81 498 shares authorized and actual; :
shares authorized pro forma and zero shares pmafas adjusted; 7,703,182 shares
issued and outstanding, actual; zero shares ismtdutstanding, pro forma; zero shi
issued and outstanding, pro forma as adju $ 21 $ — $
Additional paic-in capital 50,77¢ 50,77¢
Other comprehensive lo (93 (93
Accumulated defici (69,859 (69,859
Total shareholde’ equity (deficiency (19,149 (19,149
Total capitalizatior $ 19,88¢ $ 19,88¢ $
A $1.00 increase (decrease) in the assumed ipitialic offering price of $ per ordinary sbawould increase (decrease) the as

adjusted amount of each of cash and cash equisakehditional paid-in capital, total equity andatatapitalization by approximately $
million, assuming that the number of shares offdngds, as set forth on the cover page of thispeotsis, remains the same and after dedu
underwriting discounts and commissions and estichatfering expenses payable by us.
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DILUTION

If you invest in our ordinary shares in this offeyj your ownership interest will be immediatelyutiid to the extent of the difference
between the initial public offering price per sharel the pro forma as adjusted net tangible boblevger ordinary share after this offering.
Our net tangible book value as of June 30, 2013%as per ordinary share.

After giving effect to the automatic conversionatifoutstanding preferred shares upon the closingie offering and the sale of ordinary
shares that we are offering at an assumed initiblip offering price of $ per share, aftieeducting underwriting discounts and
commissions and estimated offering expenses payghls, our net tangible book value on an adjubtesis as of June 30, 2013 would have
been $ per ordinary share. This amounesaprits an immediate decrease in net tangible balok of $ per ordinary share to our
existing shareholders and an immediate increaretitangible book value of $ per ordinargre to new investors purchasing ordinary
shares in this offering. We determine dilution bptsacting the pro forma as adjusted net tangibleklvalue per share after this offering from
the amount of cash that a new investor paid fasrdinary share.

The following table illustrates this dilution:

Assumed initial public offering price per shi $
Pro forma net tangible book value per share asimoé 30, 201. $
Increase per share attributable to this offe

Pro forma as adjusted net tangible book value Iparesafter this offerin

Dilution per share to new investors in this offeyi $

A $1.00 increase (decrease) in the assumed ipitialic offering price of $ per ordinary sbavould increase (decrease) the pro
forma as adjusted amount of each of cash, caslaquots and short-term investments, share caphake premium, additional paid-in capital,
total equity and total capitalization by approxisigt$ million, assuming that the numbesbéres offered by us, as set forth on the covel
page of this prospectus, remains the same anddgtiercting underwriting discounts and commissiorsestimated offering expenses payable
by us.

If the underwriters exercise their option to pusshadditional ordinary shares in full in this oiifgy, the pro forma as adjusted net tang
book value after the offering would be $ r pleare, the decrease in net tangible book valust@ge to existing shareholders would be

$ and the increase in net tangible bookevgler share to new investors would be $  r spare, in each case assuming an initial public
offering price of $ per ordinary share.
The following table summarizes, as of , 2013, the differences between the numbshares purchased from us, the total

consideration paid to us in cash and the average per share that existing shareholders paid duhia past five years, on the one hand, and
new investors are paying in this offering, on thieeo hand. The calculation below is based on amnasd initial public offering price of $
per share before deducting underwritingalisits and commissions and estimated offering esggepayable by us.

Shares Purchase( Total Consideration Average
Price Per
Number Percent Amount Percent Share
Existing shareholders % % % 9%
New investors
Total 10C% 100%

The foregoing tables and calculations exclude (372,640 ordinary shares reserved for issuancerunaequity incentive plans as of
June 30, 2013 of which options to purchase 2,2Bsh@res had been granted at a weighted averaggsexgrice of $2.36 per share, and
(2) warrants to purchase 9,766 ordinary shares avitbxercise price of $20.48 per share.
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To the extent any of these outstanding optiongésased, there will be further dilution to new @stors. To the extent all of such
outstanding options had been exercised as of JWn2033, the pro forma as adjusted net tangiblé vatue per share after this offering would
be $ , and total dilution per share to mewestors would be $

If the underwriters exercise their option to pusdadditional shares in full:

» the percentage of ordinary shares held by existirageholders will decrease to approximately % of the total number of our
ordinary shares outstanding after this offeringj

» the number of shares held by new investors willéase to , or approximately % of the total number of our
ordinary shares outstanding after this offer
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SELECTED CONSOLIDATED FINANCIAL AND OTHER DATA

The following tables set forth our selected cordaitd financial and other data. You should readdhewing selected consolidated
financial and other data in conjunction with “Maeagent’s Discussion and Analysis of Financial Cdodiaind Results of Operations” and our
consolidated financial statements and related notdsded elsewhere in this prospectus. Histornieallts are not necessarily indicative of the
results that may be expected in the future. Owarfamal statements have been prepared in accoreatict).S. GAAP.

The selected consolidated statements of operadiatasfor each of the years in the three-year paratbd December 31, 2012 and the
consolidated balance sheet data as of Decemb@031,and 2012 are derived from our audited conatditifinancial statements appearing
elsewhere in this prospectus. The consolidatechbalaheet data as of December 31, 2010 are ddromdour audited consolidated financial
statements that are not included in this prospedtus selected consolidated statements of opegatiata for the six months ended June 30,
2012 and 2013 and the selected consolidated batdreed data as of June 30, 2013 have been derivedour unaudited interim condensed
consolidated financial statements included elseairethis prospectus. In the opinion of managentéiese unaudited interim condensed
consolidated financial statements include all adjests, consisting of normal recurring adjustmemégessary for a fair presentation of our
financial position and results of operations fargh periods. Results from interim periods are roessarily indicative of results that may be
expected for the entire year.

Year Ended December 31 Six Months Ended June 30
2010 2011 2012 2012 2013
(in thousands, except share and per share dat

Consolidated Statements of Operations

Revenue! $ 9,85( $ 24,60( $ 43,67¢ $ 18,88« $ 34,11¢
Cost of revenues (: 2,22: 5,29( 9,23: 3,87¢ 6,39(
Gross profit 7,621 19,31( 34,44 15,00¢ 27,72¢
Operating expense

Research and development 7,31t 14,74¢ 16,78: 7,93t 11,49¢

Selling and marketing (! 9,84¢ 21,58¢ 29,05’ 12,96¢ 22,61t

General and administrative ( 1,81¢ 5,421 3,662 1,67¢ 3,08¢
Total operating expens: 18,98: 41,75 49,50: 22,57¢ 37,20(
Operating los! (11,359 (22,447 (15,059 (7,577 (9,479
Financial income (expenses) | (19 (42) 487 (20¢) (36)
Other expense — 127 2 2 —
Loss before taxes on incor (11,379 (22,617 (14,579 (7,687%) (9,510
Taxes on incom 11¢ 12¢ 39¢ 89 557
Net loss $ (11,489 $ (22,740 $ (14,97) $§ (@779 $ (10,06)
Basic and diluted net loss per ordinary share

(2 $ (12.90 $ (2499 $ (8.1%) $ (4.29 $ 5.0¢)

Weighted average number of ordinary she
used in computing basic and diluted ne

loss per ordinary share ( 1,945,29' 2,118,47! 2,274,241 2,251,69. 2,322,95;
Basic and diluted pro forma net loss per
ordinary share (3 $ 1.50 $ 1.00

Weighted average number of shares usec
computing pro forma basic and diluted
loss per ordinary share ( 9,977,42, 10,026,13
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As of December 31 As of June 30.
2010 2011 2012 2013
(in thousands)

Consolidated Balance Sheet Data:

Cash and cash equivale $4,501 $10,37- $ 7,51C $ 7,821
Restricted deposit 1,35¢ 4,16¢ 2,53¢ 2,30z
Deferred revenue 5,13: 10,18: 18,98¢ 26,77:
Total asset 7,67¢ 18,62¢ 16,12¢ 19,88¢
Total shareholde’ equity (deficiency (16) 3,08¢ (20,577 (19,149
Year Ended December 31 Six Months Ended June 30
2010 2011 2012 2012 2013

(dollars in thousands)
Supplemental Financial and Operating

Data:
Collections (4, $ 13,75: $  29,64¢ $ 52,47¢ $ 22,25 $  41,90¢
Free cash flow (4 $ (6,379 $ (12,35) $ (4,555 $ (3,18)) $ 204
Number of registered users at period enc 6,523,96! 16,951,83 28,225,85 22,441,92 35,622,44
Number of premium subscriptions at per
end (4) 149,08 298,14 469,59¢ 377,94! 626,73:
(1) Includes shar-based compensation expenses as foll
Year Ended December 31 Six Months Ended June 30
2010 2011 2012 2012 2013
(in thousands)
Cost of revenue $ 14 $ 40 $ 10& $ 47 $ 68
Research and developme¢ 65¢ 1,93¢ 552 26C 50¢
Selling and marketin 9t 222 101 44 10€
General and administrati 342 2,532 261 144 424
Total shar-based compensation expen $ 1,11 $ 4,73¢ $ 1,02( $ 49t $ 1,101

(2) Basic and diluted net loss per ordinary shau@mputed based on the weighted average numioediofiry shares outstanding during each periodaBditional information, see Notes
2q and 10 to our consolidated financial statemirisided elsewhere in this prospect

(3) Pro forma net loss per share and pro forma weigiNedage shares outstanding assumes the convefgiceferred shares into ordinary shares, whichagitur upon the closing of th
offering, but does not include the issuance ofehar connection with this offering. For additioigbrmation on the conversion of the preferredrsbasee Notes 2q and 10 to our
consolidated financial statements included elsea/hrethis prospectu:

(4) For a description of how we define and useentibns, free cash flow, number of registered uaeperiod end and number of premium subscript&neeriod end to evaluate our
business, see “Management’s Discussion and Anady$ignancial Condition and Results of OperationseyHkinancial and Operating Metrics.” Collections dree cash flow are non-
GAAP financial measures. For a reconciliation dfesions and free cash flow to the most directiynparable U.S. GAAP measure, see “Summary—Summangdidated Financial
and Other Da—Non-GAAP Financial Measure”
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF
FINANCIAL CONDITION AND RESULTS OF OPERATIONS

The following discussion should be read in conjiomcwvith our consolidated financial statements dimel related notes included
elsewhere in this prospectus. This discussion camfarward-looking statements that are subjedtriown and unknown risks and
uncertainties. Actual results and the timing ofrgsemay differ significantly from those expressetnplied in such forwardeoking statemen
due to a number of factors, including those sahfor the section entitled “Risk Factors” and eld®ave in this prospectus. You should read th
following discussion in conjunction wi“Special note regarding forward-looking statementsid “Risk Factors.”

Overview

We are a leading global web development platforih whe of the largest number of registered usetisdrworld. We empower more tt
37 million registered users in 190 countries tatzgeand manage a fully integrated and dynamicaligiesence. We are pioneering a new
approach to web development and management thatlpsoan easy-to-use yet powerful cloud-basedgiatthat eliminates complex coding
and expensive design services. Our solutions emaitliens of businesses, organizations, profesg®aad individuals to take their businesses
brands and workflow online without the need to gegexpensive development and design firms or @ibstty professionals.

We were founded in late 2006 and have achievedrbauof significant milestones since then:
* In April 2008, we launched our Wix Editor, whichaded the creation of a digital presence in Flasmét.

* In October 2008, we launched our premium subsoriptiffering and by July 2009 gained our first orifiom users and 20,495
premium subscription:

* By June 2011, we reached 10 million users and byaly 2012, we supported five languages acrossdgftries.

* In March 2012, we released our advanced HTML5 Edithich greatly improved our service offering augpport for mobile
devices, allowed our users greater functionality emstomization and expanded our abilities to dgvelew solutions to offer our
users. By April 2012, we reached 20 million registeusers

* In October 2012, we introduced the Wix App MarkétwvwVix and third-party developed applicationsapps, providing users with
additional workflow functionality which can be iggated into their website

» Throughout 2013, we continued to grow at a rapice@nd as of August 31, 2013, we had more thanilidmregistered users and
679,536 premium subscriptions and averaged 19,@p2natallations per day during the month of Aug

We have experienced significant growth in our umese and premium subscriptions in recent periodsu@ers grew from 6.5 million at
December 31, 2010 to 28.2 million at December 8122 representing a 108% compounded annual gratgh ©ur premium subscriptions
have grown from 149,084 to 469,589 over the samegeepresenting a 78% compounded annual groatth Through June 30, 2013, we
achieved 14 consecutive quarters of sequentialthrowthe accumulated number of premium subscmgti®Ve have also achieved 14
consecutive quarters of growth in revenues anectitins. We had revenues of $9.9 million, $24.8iomland $43.7 million and collections of
$13.8 million, $29.6 million and $52.5 million ir020, 2011 and 2012, respectively. We had a netdb$41.5 million, $22.7 million and $15
million in 2010, 2011 and 2012, respectively. We hevenues of $34.1 million, collections of $41.8lion and a net loss of $10.1 million
during the six months ended June 30, 2013.
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How We Generate Revenues

We derive the substantial majority of our revermaenf monthly and annual premium subscriptions faramlutions. Annual subscriptions
provide benefits to our operating model becausangable to collect cash up front, increase oveetdintion rates and have greater visibility
into revenues. As a result, we provide incentivedrive annual subscriptions, including a lowerrage monthly price relative to a monthly
subscription. We have noticed, however, that pramnstthat further lower the effective price of amaal subscription can result in attracting
users who do not renew their subscription oncepthenotion is no longer available. We therefore seeitrike a balance between attracting
annual subscriptions and maintaining a user bagedgtoyal to our offering. As of August 31, 2083% of our overall premium subscriptions
were annual and 36% were monthly.

In addition, we generate revenues from sellingdtipiarty domain registration, revenue from Wix-depeld apps and revenues from
sharing agreements with third-party developersafips sold through our App Market. We launched qup Market in the last quarter of 2012
and therefore generated negligible revenues fram2012.

Our solutions are offered through a freemium madelhich users can register with an e-mail addaeskbuild, launch and manage a
digital presence for free for an unlimited amoufitime. A premium subscription, which provides wseith additional solutions such as extra
bandwidth and storage, Wix ad removal, access tm@cAnalytics, domain connectivity and eCommemeatons, can be purchased at any
time. Because we increase our pipeline of poteptiaium subscriptions by acquiring more registersers and over half of the new premium
subscriptions in a typical month in recent periadse generated by registered users who registeneckizious months, we are focused on
building a large user base. The number of new texgid users we attract is therefore a key factgramving our premium subscription base,
which drives our revenues and collections. Useasirchase premium subscriptions often decidetsodseveral months, quarters or years
after initially registering with us. Thus, in eagériod, new premium subscriptions include users relgistered in that period as well as users
who initially registered with us in previous pertodVe believe this characteristic of our businesgehprovides us with a growing pipeline of
potential subscriptions as our user base grows.

User Acquisition Spending

Approximately 59% of the premium subscriptions gated by users that registered in August 2013 dapne organic and direct sourct
meaning visitors that reached us via unpaid se@slits or by typing the URL of our website in thgiowser. Our selling and marketing
spending to attract additional new registered uensses primarily on online advertising. The typépaid marketing channels that we target
are cost-per-click advertisements on search enginésocial networking sites and targeted and gehanner advertisements on other sites.

Our registered user acquisition strategy is basetth® significant amounts of data that we have medated regarding the behavior of
registered users that we acquire from differentcEsl We extrapolate from this historical user baradata to predict future user behavior anc
make decisions regarding our marketing expenditunesrder to grow our registered user base ardrimour premium subscriptions, we
consider the time period over which we seek torre@un amount of collections equal to the marke@irgenditures used to attract a specific
group of registered users during a particular penehich we refer to as a cohort. In order to aghithe targeted time for return on those
marketing expenditures, we adjust the paid margethannels that we use and the amounts that weoEgquire new registered users in
addition to considering those registered usersabiate from organic and direct sources. For examydegould pay a substantially identical
amount to acquire fewer users that generate prersubscriptions at a higher rate versus acquiringernsers that generate premium
subscriptions at a lower rate. The net amount efifium subscriptions would be the same, but in dheér case we would have acquired fewe
new registered users overall. We prefer the latise due to the benefit of gaining more registaseds and having a larger pipeline of
registered users that can generate premium sutisospver time based on the long “tail” of premisabscriptions that each cohort
generates. This larger number of users also creates overall users of our platform who can recomanathers to our site. In addition, a sir
registered user can purchase multiple
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premium subscriptions. This fact, coupled with praference to grow the size of our user base duae rate of purchase of premium
subscriptions is lower, is why we do not considier tate at which registered users purchase a pnesulbscription (or any other measure of
“conversion”) to be a meaningful measure of thecess of our business.

Since we target our marketing expenditures by prteding from historical user behavior to predigtiire user behavior, an event that
disrupts that behavior can adversely impact themstthat we projected for a particular cohort. &mmple, an event such as a change to or @
bug in a browser that affects all websites viewedhat browser, including websites created usingptatform, can adversely impact user
behavior and in turn our projected returns. Morepsignificant announcements by third parties dan have the same effect. For example, ar
announcement by Adobe to stop supporting Flashailendevices when our platform was Flash-basey, amlthe past caused us to attract
less new registered users than we projected dtmsghort-term impact of such announcement.

Premium Subscription Origination Analysis

To track our growth, progress and execution of retanky efforts, including achievement of our targetiene for return on marketing
expenditures, we regularly review the relationdiepveen origination of our users and originatiopm@mium subscriptions.

First Quarter 2010 User CohorT.he following chart summarizes the number of premaubscriptions that originated during each
quarterly period from the first quarter of 201Qhe first quarter of 2013 from the 919,221 registiensers that first registered with us in the
quarter of 2010. We refer to this group of userswadfirst quarter 2010 User Cohort. The first qgaP010 User Cohort is representative of
trends we have seen in premium subscription orifing, and we believe it is consistent with ourre’ssubscription purchasing behavior in
recent periods.

Through June 30, 2013, the first quarter 2010 \@sdTort generated a total of 64,493 new premiumaulions and continued to
generate premium subscriptions up through and duhie third quarter of 2013. As of the end of itstfquarter, there were 18,562 premium
subscriptions that had been purchased by usersthreffirst quarter 2010 User Cohort. Fourteen quarater there were still 19,472 premium
subscriptions from users that originated from #@me cohort. We spent approximately $1.1 millioadmertising expenses to acquire this use
cohort. Since originating, premium subscriptiorsrusers in this cohort have resulted in aggregatenues recognized of $7.8 million and
$9.0 million in collections through the second deaof 2013. Approximately $1.2 million of deferreglenue relating to purchases by this 1
cohort remained outstanding at June 30, 2013. Eurtbre, this cohort continues to generate revendeallections beyond that date.

Premium Subscriptions From First Quarter 2010 USahort
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Second Quarter 2013 Premium Subscription CoHidre following chart summarizes the composition r@mpium subscriptions purchas
in the second quarter of 2013 by user registratite. In the second quarter of 2013, we sold 184pt&mium subscriptions, of which 65,857
premium subscriptions, or 43% of the total, werechased by users that first registered with ubénsame quarter. The remaining 57% of
premium subscriptions purchased in the second guaf2013 were by users who initially registeneaarlier quarters.

Premium Subscriptions in First Quarter 2013 by URegistration Date
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Some users account for multiple premium subscrigtié-or example, users who are professional wellgrtess often use our platform to
support their business, building and designingdite their own customers. We believe these tréhdgrate the increasing value of our user
base as we continue to increase the number ofsarsu

Key Financial and Operating Metrics

We monitor the following key operating and finareveetrics to evaluate the growth of our businessasare the effectiveness of our
marketing efforts, identify trends affecting oursimess, formulate financial projections and makategic decisions:

» Collections. We define collections as total cash collectedi®jrom our customers in a given period. Colledigncalculated by
adding the change in deferred revenues for a piatiperiod to revenues for the same period. Cities consists primarily of
amounts from annual and monthly premium subscrgtioy users, which are deferred and recognizeev&hues over the terms of
the subscriptions and payments by our users fora@tnwhich are also recognized ratably over tha t&f the service period. We
believe that collections is a leading indicatothe growth of our overall business. Collectionads-GAAP financial measure. Fo
reconciliation of collections to the most directlgmparable U.S. GAAP measure, see “SummaBummary Consolidated Financ
and Other Da—Non-GAAP Financial Measur—Collections”

» Free cash flov. We define free cash flow as cash flow from opegaactivities minus capital expenditures. We hadi¢hat free
cash flow is useful in evaluating our business bsedree cash flow reflects the cash surplus adailar used to fund the expansion
of our business after the payment of capital exjieres relating to the necessary components of iogguperations. Free cash flow
is currently negative because of the substantiestments that we are making in expanding our lessinFree cash flow is a non-
GAARP financial measure. For reconciliation of fiesh flow to the
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most directly comparable U.S. GAAP measure, seenf8ary—Summary Consolidated Financial and Other-B&tan-GAAP
Financial Measur«—Free Cash FloV’

* Number of registered users at period eWe define this metric as the total number of usaduding those who have purchased
premium subscriptions, who are registered with Ar with a unique e-mail address at the end op#red. The length of time
that users take following registration to desigd paoblish a website varies significantly from hotoyears, and many users never
publish a website. We have no means of assessnguhbl of engagement of a particular user follaiegistration or how close a
user is to potentially publishing their website. Wew the number of users at the end of a giverodears a key indicator of the
attractiveness and usability of our product, ad athe strength of our pipeline that can gengregeium subscriptions over time.
We believe that growth in premium subscriptiond té driven significantly by our ability to add wseo our platform and to furth
enhance our product and service offerir

e Number of premium subscriptions at period . We define this metric as the total monthly and ahpuemium subscriptions as of
the end of the period. A single user can purchagdépte premium subscriptions. Because we derieerttajority of our revenues
and collections from premium subscriptions, wedwadithat this is a key metric in understandinggromwth. The total number of
premium subscriptions is also impacted by the reheates of our existing premium subscriptionsnituen subscriptions termina
due to an active decision by a user not to ren@iv fubscription or due to the failure of a useupoate his or her credit card
information upon expiration or termination. Our eral rates demonstrate our strong value propositi@ur premium
subscriptions. We observe the average renewal oatég cohorts of our users with premium subsiis to measure the
effectiveness of our platform and satisfaction wf vsers. From January 1, 2010 to June 30, 2018yemage of 71% of our
registered users with annual subscriptions rendheid subscriptions after the first year. Over $aene period, an average of 519
our registered users with monthly subscriptionsntaa@ned their subscriptions after one year. Reneatak improved in the second
and third years of subscription for both annual arwhthly subscriptions. Registered users with ahsuiascriptions who had
renewed in the first year, renewed at a rate of #L¥%e second year, while those with monthly subsions renewed at a rate of
65% in the second year. Registered users with aisabacriptions who had renewed for two years, wetkat a rate of 72% in the
third year, while those with monthly subscriptioesewed at a rate of 68% in the third y«

Components of Statements of Operations
Revenues

Sources of Revenu&d/e derive the substantial majority of our reveninesn monthly and annual premium subscriptions bsihesses,
organizations, professionals and individuals tovarious premium subscriptions, which include ex@adwidth and storage, Wix ad removal,
access to Google Analytics, domain connectivity @@dmmerce solutions.

We derive a small portion of our revenues fromisglthird-party domain registration. Revenues frdomain name registrations
accounted for approximately 5% of revenues in 28@ 6% of revenues in the six months ended Jun203@. We also derive a small portion
of our revenues from our App Market consistingefanues derived from sharing agreements with gharties pursuant to which we receive a
portion of the collected revenues of any app tocWwhiur users subscribe. Revenues from app instadtafrom our App Market accounted for a
negligible amount of revenues in 2012 and the gxtims ended June 30, 2013. We plan to increasautinder of value-added services that we
offer and the associated revenues we derive fresetservices.

Payment and Revenue Recognitigevenues from premium subscriptions, domain namistration and apps developed by us are
recognized ratably over the term of the servicéopeiVe offer new premium subscription packagesaf@d-day trial period during which the
user can cancel the subscription at any time acelve a full refund. We classify such amounts @iéid from new subscriptions as customer
deposits until the
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end of the 14-day trial period. After the 14-dagltperiod has ended, we recognize premium suligmmipevenues ratably over the term of the
service period, either monthly or annually. We db affer trial periods for domain name registrao8ubstantially all deferred revenues
consist of amounts received from premium subsacniistiand domain registration sales that are nategeignized as revenues. For revenues
from apps developed by third-party app developgesaccount on a net basis by recognizing only tirergission we retain from each sale. We
do not reflect in our financial statements the iporof the gross amount billed to users with apyas te remit to third-party app developers.
See “—Application of Critical Accounting Policiead Estimates—Revenue Recognition.”

We bill our premium subscriptions in advance thifoogr users’ credit or debit cards and a small arhtwough PayPal. We currently
use third-party billing systems integrated into wabsite, and an internal billing system, both vahjicovide a portal for users to submit credit
or debit card information for processing. Paymearduos after the credit card information enteredlii@rtransaction passes through the
validation and verification process of our interaall third-party billing providers and processors.

Geographic Breakdown of Revenues
The following table sets forth the geographic boeakn of revenues for the periods indicated:

Year Ended December 31 Six Months Ended June 30
2010 2011 2012 2012 2013
North America 71% 67% 60% 62% 56%
Europe 17 18 21 20 23
Latin America 3 6 10 9 11
Asia and Other ) ) ) 9 10
Total 10C% 10C% 10C% 10C% 10C%

We expect the percentage of revenues derived fugside of North America to increase over time ascatinue to further penetrate
internationally. Additional international adoptiofiour solutions and services is driven by ourigbib offer our platform in local languages
and offer local billing solutions. When penetratimgv markets, we first focus on establishing arraggenal online billing system, if needed,
prior to launching and investing in local marketagivities. We currently offer our platform in &anguages—English, French, Spanish,
Portuguese and Italian, and we have plans to add fanguages. We have historically launched ouf@ia in new markets without the need
for local support staff.

Costs and Expenses

Cost of Revenue<Cost of revenues consists primarily of costsatliyeassociated with the provision of services, apmbandwidth and
hosting costs for our platform, customer suppoftinsare solutions and related call center costs@ioith domain name registration costs. Cosit
of revenues also consists of personnel and theetetaverhead costs, including share-based compensefe expect cost of revenues to
increase with the increase in the number of usatrsabslightly decrease as a percentage of revenues

Research and DevelopmerResearch and development expenses consist gsiradpersonnel and the related overhead costhjdimg
share-based compensation, related to our soluindservice development activities including neitidtives, quality assurance and other
related development activities. We expect reseanchdevelopment costs and expenses to continnerigaise on an absolute basis, but to
decrease as a percentage of revenues, as we deesigolutions and add functionalities to our émxgssolutions and services and expand our
mobile app offering.

Selling and MarketingOur primary operating expense is selling and marget he significant majority of our selling and rketing
expenses are user acquisition costs, which comsistrily of fees paid to third parties for our teer-click advertising, social networking and
marketing campaigns and other media advertisem@fgsntend to continue expanding our user acqaisiifforts to drive revenue growth
while focusing on our return-on-
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investment targets. Other selling and marketingeagps also consist primarily of personnel andetaed overhead costs, including share-
based compensation for personnel engaged in magketilvertising and promotional activities. Our keding expenses also include billing
costs in connection with the processing fee ofamliections. We expect our expenses to increasnabsolute basis as we penetrate our
existing markets and expand to new markets, hiditiadal personnel and increase our business altettions.

General and Administrativéseneral and administrative expenses primarily cbrigipersonnel and overhead related costs, inojudi
share-based compensation, for our executive, fmameman resources and administrative personnekr@eand administrative expenses also
include legal, accounting and other professionalise fees and other corporate expenses. We erpecteneral and administrative expense
increase on an absolute basis, but decrease asemfa@e of revenues, as we penetrate our existargets and expand to new markets, hire
additional personnel and incur additional costatesl to the growth of our business. We will alsmincosts associated with being a public
company in the United States, including compliameder the Sarbanes-Oxley Act of 2002 and rules ptgated by the SEC and the New
York Stock Exchange, and director and officer ligpinsurance.

Financial Income (Expenses), NEinancial income (expenses), net consists primafilyosts related to derivative instruments we ente
into for foreign exchange transactions to hedgertign of our payments in NIS, as well as incomd arpenses related to the change in the
value of such derivative instruments. In additifimancial income (expenses), net includes the dlaiion in value due to foreign exchange
differences between our monetary assets and tiabillenominated in NIS. We do not have any indkistes for borrowed amounts.

Other Expense®uring 2011, we relocated to our current corpohetadquarters in Tel Aviv. This relocation resulieds incurring a
capital loss due to the disposal of leasehold ivgments and fixed assets. Therefore, we recordegital loss of $0.1 million in 2011 while
we recorded no capital gains or losses in 2010aamihimal amount in 2012 and the six months endeé 30, 2013.

Taxes on Incomés of June 30, 2013, we had not yet generated kxadome in Israel. At the end of our last fisgaér, our net
operating loss carry forwards for Israeli tax pusg®amounted to approximately $36.2 million. After utilize our net operating loss carry
forwards, we are eligible for certain tax benefitésrael under the Law for the Encouragement gii@alnvestments, 1959, or the Investment
Law. Accordingly, if we generate taxable incomésrael during the benefit period, we expect ouedtff/e tax rate will be lower than the
standard corporate tax rate for Israeli compamves;h was 25% in 2010, 24% in 2011 and 25% in 2&@ 2013. The standard corporate tax
rate is set to increase to 26.5% in 2014. Our liepefiod currently ends in 2020. Our taxable ineogenerated outside of Israel or derived
from other sources in Israel which is not eligifde tax benefits will be subject to the regularganate tax rate. For more information about the
tax benefits available to us as a Beneficiary Emiee, see “Taxation and Government Programs.”
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Comparison of Period to Period Results of Operatios

The following tables set forth our results of opienas in dollars and as a percentage of revenuehéoperiods indicated:

Revenue:
Cost of revenue
Gross profit
Research and developmt
Selling and marketin
General and administrati
Total operating expens:
Operating los!
Financial income (expenses), |
Other expense

Loss before taxes on incor
Taxes on incom
Net loss

Revenue:
Cost of revenue
Gross profit
Research and developmt
Selling and marketin
General and administrati
Total operating expens:
Operating los!
Financial income (expenses), |
Other expense

Loss before taxes on incor
Taxes on incom
Net loss

Year Ended December 31

Six Months Ended June 30

2010 2011 2012 2012 2013
(in thousands)

$ 9,85( $ 24,60( $ 43,67¢ $ 18,88 $ 34,11¢
2,220 5,29( 9,23t 3,87¢ 6,39(
7,621 19,31( 34,44: 15,00¢ 27,72¢
7,31¢ 14,74¢ 16,78: 7,93t 11,49¢
9,84¢ 21,58¢ 29,057 12,96« 22,61¢
1,81¢ 5,421 3,66z 1,67¢ 3,08¢
18,98: 41,75: 49,50! 22,57¢ 37,20(
(11,35%) (22,447 (15,05¢) (7,579 (9,479
(19 (41) 487 (108) (36)
— 127 2 2 —
(11,379 (22,612 (14,579 (7,689 (9,510
11% 12¢ 39¢ 8¢ 557
$(11,489) $(22,740) $(14,972) $ (7,777 $ (10,06

Year Ended December 31

Six Months Ended June 30

2010 2011 2012 2012 2013
(as a % of revenues

100.(% 100.(% 100.(% 100.(% 100.(%
22.€ 21.t 21.1 20.5 18.7
77.4 78.% 78.C 79.5 81.5
74.2 59.¢ 38.4 42.C 33.7
100.( 87.¢ 66.€ 68.7 66.2
18.5 22.C 8.4 8.C 9.1
192.5 169.. 113.¢ 119.¢€ 109.1
(115.9) (91.2) (34.5) (40.7) (27.€)
(0.2) (0.2) 1.1 (0.€) (0.2)
— 0.t — 0.C —
(115.5) (91.9 (33.9) (40.7) (27.9)
1.1 0.5 0.8 0.5 1.6

(116.6% (92.9% (34.9% (41.2)% (29.5%

RevenuesRevenues increased by $15.2 million, or 80.4%, f418.9 million in the six months ended June 30,2@1$34.1 million in
the six months ended June 30, 2013. The substamtjalrity of this increase was driven by 65.8% dgitom the number of premium
subscriptions from 377,945 as of June 30, 20126733 as of June 30, 2013. The number of premitmacsiptions was favorably impacted
by the introduction of versions of our HTML5 prodire languages other than English in July 2012, tlledntroduction of our eCommerce
platform for HTML5 in August 2012. Premium substigps were also impacted favorably in the six merehded June 30, 2013 by an incr

in marketing spend, particularly on social meditfolrms.
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Collections increased by $19.6 million, or 87.9%nf $22.3 million in the six months ended JuneZ®,2 to $41.9 million in the six
months ended June 30, 2013. This increase wadareihcrease in premium subscriptions from 377184826,733 as well as domain name
registration to a lesser extent.

Costs and Expenses

Cost of Revenue<Cost of revenues increased by $2.5 million, afl®4 from $3.9 million in the six months ended J306e2012 to $6.4
million in the six months ended June 30, 2013. Tiksease was primarily attributable to an increafskl.1 million in payroll expenses due to
increased headcount from 91 to 130, an increa$8.@fmillion in domain name costs, an increase0o $nillion in bandwidth and hosting
costs, and an increase of $0.1 million relatedltzated overhead expenses and other costs dupaméed activities.

Research and DevelopmerRResearch and development expenses increasedniiBon, or 45.6%, from $7.9 million in the simonths
ended June 30, 2012 to $11.5 million in the six theended June 30, 2013. This increase was a#lilauto an increase of $2.4 million in
payroll and consultant fees due to increased hesddmm 131 to 202 to support our development qlam increase of $0.5 million related to
allocated overhead expenses, an increase of $0idmin other development costs due to expandéidities, and an increase of $0.2 millior
share-based compensation costs.

Selling and MarketingSelling and marketing expenses increased by $9l®mior 73.8%, from $13.0 million in the six mdrstended
June 30, 2012 to $22.6 million in the six monthdemhJune 30, 2013. This increase was attributatde increase of $7.8 million in user
acquisition costs and other marketing activitiesrfr$10.0 million in the six months ended June 31,2t0 $17.8 million in the six months
ended June 30, 2013 due to the expansion of difisibchannels for our products and services, éalpewia social networking platforms. It
also resulted from an increase of $0.8 millioniagessing costs of our collections, an increaskOof million in payroll expenses due to
increased headcount from 53 to 66, and an incraie®@.3 million in related allocated overhead e)geEn

General and AdministrativeGeneral and administrative expenses increasé&d ldymillion, or 82.4%, from $1.7 million in thexsi
months ended June 30, 2012 to $3.1 million in ther®nths ended June 30, 2013. This increase wamply attributable to an increase of
$0.7 million in legal, audit and other consultirendces costs primarily associated with the inaegaur operations and our preparation to
become a public company, an increase of $0.6 milligpayroll expenses due to increased headcoomt 9 to 27, which included an increase
of $0.3 million in share-based compensation expense an increase of $0.1 million related to alledaverhead expenses and other costs.

Financial Expenses (Income), Ndiinancial expenses (income), net decreased 7 $0illion from financial expenses of $0.11 million
in the six months ended June 30, 2012 to finamoipenses of $0.04 million in the six months endete B0, 2013. Financial expenses in the
six months ended June 30, 2013 was primarily d&®t8 million in share-based compensation costded|to warrants granted in connection
with our revolving credit facility, which was offswith a gain of $0.4 million due to foreign exclgarfluctuations of the NIS against the U.S.
dollar, losses from hedging transactions of $0.lioniand interest expenses of $0.1 million.

Taxes on IncomeTaxes on income increased by $0.5 million fromL$@illion in the six months ended June 30, 2012 million in
the six months ended June 30, 2013. This increaseattributable to an increase of $0.2 millionaxes in the United States and an increase c
$0.3 million in taxes in Brazil.

Year Ended December 31, 2012 Compared to Year Emdleckmber 31, 2011

RevenuesRevenues increased by $19.1 million, or 77.6%, f&&#.6 million in 2011 to $43.7 million in 2012. &lsubstantial majority
of this increase in revenues was driven by 56% tromwthe number of premium subscriptions from 248,as of December 31, 2011 to
469,589 as of December 31, 2012 with virtually mpact from changes in pricing. The number of premswbscriptions was favorably
impacted by the
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introduction of our HTML5 platform in March 2012 introduction of versions of our HTML5 platform languages other than English in
July 2012, and the introduction of our eCommeregfpim for HTML5 in August 2012. Premium subscripts were also impacted favorably
2012 by an increase in marketing spending.

Collections increased by $22.9 million, from $2glion in 2011 to $52.5 million in 2012. This ireaise was due to an increase in
premium subscriptions and domain name registra@es.

Costs and Expenses

Cost of Revenue€ost of revenues increased by $3.9 million, or 78.8om $5.3 million in 2011 to $9.2 million in 201This increase
was primarily attributable to an increase of $1illiam in payroll expenses due to increased headtérom 73 to 114, an increase of $1.0
million in bandwidth and hosting costs, an increas$0.9 million in domain name costs as we statteskll third-party domain names in May
2011, and an increase of $0.6 million related kocated overhead expenses due to expanded adtivitie

Research and DevelopmerResearch and development expenses increased byniidon, or 14.3%, from $14.7 million in 2011 to
$16.8 million in 2012. This increase was attribleab an increase of $2.8 million in payroll andsuoltants fees due to increased headcount
from 126 to 176 to support our development plarfscivwas partly offset by a decrease of $1.4 nmiliio share-based compensation costs, ar
an increase of $0.7 million related to allocatedrbead expenses due to expanded activities.

Selling and MarketingSelling and marketing expenses increased by $l®mior 34.7%, from $21.6 million in 2011 to $29million in
2012. This increase was attributable to an incre&$6.0 million in user acquisition costs and otimarketing activities from $16.2 million in
2011 to $22.2 million in 2012 due to the expangibdistribution channels for our products and segsi It also resulted from an increase of
$0.8 million in payroll expenses due to increaseddtount from 44 to 56, and an increase of $0.Eomiin processing costs of our collections
and an increase of $0.1 million in facilities costs

General and AdministrativeGeneral and administrative expenses decreas&d.Bymillion, or 31.5%, from $5.4 million in 2014 $3.7
million in 2012. This decrease was primarily attitéble to a decrease of $2.1 million in payrollexges, which included a decrease of $2.3
million in share-based compensation expenses redard2011 that was partly offset by an increasg0o? million in payroll fees. There was
also an increase of $0.4 million in external segsiand other costs.

Financial Income (Expenses), NEinancial income (expenses), net increased byili®n from 2011 to 2012. Financial income in
2012 was primarily due to gains from hedging tratisas entered into to mitigate foreign exchangetfiations of the NIS against the U.S.
dollar. This increase was partially offset by exuyparate differences.

Taxes on IncomeTaxes on income increased by $0.3 million fromL$6illion in 2011 to $0.4 million in 2012. Thisdrease was
primarily attributable to an increase of $0.2 roifliin taxes in Brazil and increase of $0.1 millioniaxes in the U.S.

Year Ended December 31, 2011 Compared to Year Efdieckmber 31, 2010

RevenuesRevenues increased by $14.7 million, or 148%nf9.9 million in 2010 to $24.6 million in 2011. &lsubstantial majority of
this increase was attributable to the increaseemjpum subscriptions, with virtually no impact frathanges in product pricing. The increase i
premium subscription revenues was driven by a 1648&th in our premium subscriptions from 149,0848Becember 31, 2010 to 298,143
as of December 31, 2011. This increase resulted €@ more than doubling our marketing expenses 00 to 2011 and introducing our
platform in additional languages, including Frenitaljan, Portuguese and Spanish, which contribtiedcreased revenues.
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Collections increased by $15.8 million from $13.8iom in 2010 to $29.6 million in 2011. This in@se was due to an increase in
premium subscriptions and also due to sales of doraame registration sales which was introducedy 2011.

Costs and Expenses

Cost of Revenue€ost of revenues increased by $3.1 million, or 9%€).from $2.2 million in 2010 to $5.3 million in 20. Cost of
revenues increased primarily due an increase @figilion in payroll expenses due to increased headt from 42 to 73, an increase of $0.9
million related to allocated overhead due to expanaktivities and an increase of $0.5 million imdaidth and hosting costs. The increase in
2011 is attributed to our call center office whimgan operations in the end of 2010 and increasedtivity through 2011.

Research and DevelopmerRResearch and development expenses increasedbyniifon, or 101.4%, from $7.3 million in 2010 to
$14.7 million in 2011. This increase was attribleab an increase of $6.2 in payroll and consultees, which includes $4.9 million due to
increased headcount from 80 to 126 to support medytt initiatives and $1.3 million due to an irese in share-based and option
compensation expenses. There was also an increfige2anillion related to facilities fee and alldéed overhead expenses due to growth in
headcount.

Selling and MarketingSelling and marketing expenses increased by $1illiBmor 120.4%, from $9.8 million in 2010 to $&Lmillion
in 2011. This increase was primarily attributalden increase of $9.7 million in user acquisitiod anarketing activity costs from $6.5 million
in 2010 to $16.2 million in 2011 due to the expansf our distribution channels such as paid sesremd online media buying. This increase
was also due to an increase of $0.9 million duadreased payroll expenses associated with inade@esadcount from 36 to 44, an increase of
$0.8 million in processing costs and an increask0of million in facilities fees.

General and AdministrativeGeneral and administrative expenses increas&3 lsymillion, or 200.0%, from $1.8 million in 2016 $5.4
million in 2011. This increase was due to an inseeaf $2.2 million of share-based compensation @sge as well as an increase of $0.7
million in personnel-related costs and an incredsg0.7 million due to third-party professionalwees fees and overhead expenses.

Financial Income (Expenses), NEinancial expenses increased from 2010 to 201 1apifyrdue to currency hedging activities, which
were partially offset by an increase in interesbime on cash balances and exchange rate differences

Taxes on IncomeTaxes on income remained consistent from 202D1d..
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Quarterly Results of Operations and Seasonality

The following tables present our unaudited condéreamsolidated quarterly results of operationsadltadls and as a percentage of
revenues for the periods indicated. Our quartesliections and free cash flow as well as reconilies of revenues to collections and
reconciliations of net cash used in operating &ttivto free cash flow for the same periods ase pkesented. This information should be reac
in conjunction with our consolidated financial staents and related notes included elsewhere iptb&pectus. The historical quarterly results
presented are not necessarily indicative of theltethat may be expected for any future quartepeadods.

Three Months Ended
Mar. 31, June 30, Sept. 30, Dec. 31, Mar. 31, June 30, Sept. 30, Dec. 31, Mar. 31 June 30,
2011 2011 2011 2011 2012 2012 2012 2012 2013 2013
(in thousands)

Consolidated Statement:
of Operations Data:

Revenue: $4511 $565¢ $6,648 ¢ 7,78¢ $8,777 $10,100 $11,49* $13,29° $15,52: $18,59¢
Cost of revenue 1,02 1,20¢ 1,492 1,56% 1,81¢ 2,064 2,55( 2,80¢ 3,01 3,37¢
Gross profit 3,48¢ 4,45( 5,15¢ 6,22: 6,96: 8,04: 8,94¢ 10,49 12,50° 15,21¢
Research and
developmen 3,93: 3,34¢ 3,55¢ 3,911 3,967 3,96¢ 4,15k 4,69 5,53¢ 5,96¢
Selling and marketin 3,99¢ 5,23¢ 6,247 6,10¢ 6,08¢ 6,87¢ 7,58¢ 8,507 10,52¢ 12,08¢
General and
administrative 1,42: 2,147 88:¢ 96¢ 912 767 95¢ 1,03( 1,36: 1,72:
Total operating expens 9,35¢ 10,73: 10,68¢ 10,98« 10,96° 11,61 12,69« 14,22¢ 17,42 19,77
Operating los: (5870 (6,28)) (553) (4,76)) (4,009 (3,569 (3,749 (3,736 (4,916 (4,559
Net loss $(5,759) $(6,156 $(5,85¢) $(4,976 $(3,735) $(4,03) $(3,755 $(3,44Y) $(4,91¢ $(5,15))
Three Months Ended
Mar. 31, June 30 Sept. 30 Dec. 31 Mar. 31, June 30 Sept. 30 Dec. 31 Mar. 31, June 30
2011 2011 2011 2011 2012 2012 2012 2012 2013 2013

(as a % of revenues
Consolidated
Statements of
Operations Data:

Revenue! 100.% 100.(% 100.(% 100.(% 100.0% 100.(% 100.% 100.(% 100.(% 100.(%
Cost of revenue 22.¢ 21.. 22.5 20.1 20.7 20.4 22.2 21.1 19.4 18.2
Gross profit 77.2 78.€ 77.5 79.¢ 79.2 79.€ 77.6 78.¢ 80.¢€ 81.t
Research and
developmen 87.2 59.2 53.t 50.2 45.2 39.: 36.1 W 35.7 32.1
Selling and
marketing 88.€ 92.t 94.C 78. 69.2 68.C 66.C 64.C 67.¢ 65.C
General and
administrative 31k 37.¢ 13.2 12.2 10.4 7.€ 8.2 7.7 8.8 9.2
Total operating
expense: 207.: 189.¢ 160.¢ 141.( 124.¢ 114.¢ 110.¢ 107.( 112.2 106.:
Operating los: (130.0) (111.0 (83.9) (61.7) (45.€) (35.9) (32.¢) (28.)) (31.%) (24.5)
Net loss (127.0% (108.9% (88.)%  (63.9% (42.©% (39.9% (32.10% (25.9% (3L.)% (27.7%
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Three Months Ended
Mar. 31, June 30, Sept. 30, Dec. 31, Mar. 31, June 30, Sept. 30, Dec. 31, Mar. 31, June 30,
2011 2011 2011 2011 2012 2012 2012 2012 2013 2013
(in thousands, except percentage

Supplemental Financial

Metrics:
Collections (1, $592¢ $6,78 $ 7,927 $9,00: $10,53: $11,71¢ $13,41¢ $16,81: $19,67¢ $22,23(
Free cash flow (1 $(1,047) $(3,249 $(5,10%) $(2,957) $(1,37H) $(1,809 $(1,849) $ 477 $ 23¢ $ (32
Supplemental Operating

Metrics

Number of users at period end 8,35¢ 10,93¢ 14,04¢ 16,95. 19,60 22,44 25,20¢ 28,22¢ 31,94( 35,62
Number of premium subscriptio
at period end (3 192 22¢ 26€ 29¢ 33¢ 37¢ 414 47C 54¢ 627

Three Months Ended
Mar. 31, June 30, Sept. 30, Dec. 31, Mar. 31, June 30, Sept. 30, Dec. 31, Mar. 31 June 30,
2011 2011 2011 2011 2012 2012 2012 2012 2013 2013
(in thousands)

Reconciliation of
Revenues to Collections:

Revenue! $4511 $565¢ $6645 $7,78¢ $ 8,777 $10,107 $11,49¢ $13,297 $15,52: $18,59¢
Change in deferred revent 1,41¢ 1,131 1,282 1,215 1,75i 1,612 1,92( 3,51¢ 4,152 3,63¢
Collections (1, $592¢ $6,78 $ 7,927 $ 9,00 $10,53¢ $11,71¢ $13,41¢ $16,81. $19,67¢ $22,23(

Three Months Ended
Mar. 31, June 30, Sept. 30, Dec. 31, Mar. 31, June 30, Sept. 30, Dec. 31, Mar. 31 June 30,
2011 2011 2011 2011 2012 2012 2012 2012 2013 2013
(in thousands)

Reconciliation of Net cast
provided by (used in)
operating activities to Free

cash flow:
Net cash provided by (used |

operating activitie: $ (141) $(2,86]) $(4,84Y) $(2,759 $(1,17%) $(1,604) $(1,56) $ 73z $ 64C $ 641
Capital expenditur (90€) (38¢) (262) (19¢) (20) (205) (28¢€) (25%) (409 (679
Free cash flow(1 $(1,047) $(3,249 $(5,10Y $(2,959) $(1.379) $(1,809 $(1.849 $ 477 $ 23 $ (32

(1) See “Summary—Summary Consolidated Financial@ther Data—Non-GAAP Financial Measures” for howdedine and calculate collections and free cash,floreconciliation of
these no-GAAP financial measures to the most directly corapler GAAP measures, and a discussion about theatioris of these n-GAAP financial measure

(2) Number of users at period end is defined as tta toimber of users, including those who purchasenum subscriptions, who are registered with Wimaaith a unique email addre
at the end of the perio

(3) A single user can purchase multiple premium supgonis.
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Although our revenues and collections have growarigu over quarter for the eight quarters preseabeye, our net loss has fluctuated
from quarter to quarter. These quarterly fluctuagion net loss result primarily from increaseséahisg and marketing expenses for user
acquisition in order to generate revenues in subs@ogperiods.

We believe there are slight seasonal impacts tdosiness during major holiday periods when we a&pee lower than average daily
site traffic. However to date, seasonal impactehat been clearly visible in our quarterly condated results of operations, which we believe
may be due to the rapid growth of our businesscamdjeographic breadth. In the future, seasonatirenay cause fluctuations in our quarterly
results, including fluctuations in sequential coliens.

Liquidity and Capital Resources

Since our inception, we have financed our operatimarily through the proceeds from the issuarfaaur preferred shares and cash
flows from operations. As of June 30, 2013, we $&® million of cash and cash equivalents. In adidjtwe had $2.3 million as restricted
deposits of which $1.4 million related to our cueg hedging transactions and the remaining balaonsisted of restricted bank deposits for
our leases, credit card agreements and also resgep®sit to secure our online merchant activitywne of our billing processors.

A substantial source of our cash provided by opegatctivities is our deferred revenues, whicmiduded on our consolidated balance
sheet as a liability. Deferred revenues consish®@lunrecognized portion of upfront payments frammremium subscriptions as well as
domain name registration sales. We assess oudiliguin part, through an analysis of the anticguhtecognition of deferred revenues into
revenues together with our other sources of liquidis of June 30, 2013, we had a working capiédiait of $23.2 million, which included
$25.7 million of short-term deferred revenues reedras a current liability, and we also had $1.lianiof long-term deferred revenues. These
deferred revenues remains unrecognized generallyi® to 12 months for premium subscriptions angl tor36 months for domain name
registration sales, and will be recognized as regematably over the term of the service periodmdieof the revenue recognition criteria are
met in accordance with our revenue recognitiongyoli

While our primary source of liquidity is cash fldvom operations, we also have funds available uadewrolving credit facility with
Silicon Valley Bank. The facility is denominatedtire U.S. dollar and has a borrowing capacity efltwer of (1) our last month’s eligible
collections or (2) $10 million. Our eligible collgans for June 2013 were $7.0 million. Any borrogsnunder the facility bear interest at an
annual rate equal to a daily floating prime ratepablished in the Wall Street Journal, plus 2.25%e agreement governing the revolving
credit facility contains customary terms and candi. The agreement also contains the followincatieg covenants, for which the lender’s
consent is required:

* acommitment not to make distributions or paymémisur current or former shareholders, excepténdidinary course of business
or as compensation to officers, directors and eygss;

e negative pledges by us and our wh-owned Delaware subsidiary, Wix.Com, i

» limitations on dissolution, any subordinated debamgement, mergers, acquisitions and dispositimt$n the ordinary course of
business; an

* restrictions on changes in business, managemengrsiip or business locations, including the additf new offices or business
locations, or changes in organizational struct

Failure to meet these financial and other covenantdd enable the bank to demand immediate repatyofeail outstanding balances
under the facility. As of June 30, 2013, we weredampliance with all such covenants. All borrowinggler the revolving credit facility must
be repaid by December 31, 2014. As of June 30,,20&%ad no outstanding borrowings under this tfedility.

We believe our existing cash and cash from operatidll be sufficient to fund our operations for@ast the next twelve months. In
addition we believe that these resources, togetitarborrowings under our credit facility and thet proceeds from this offering, will serve to
accelerate our growth plans and future operations.
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We expect to spend approximately $2.0 million tiymlDecember 31, 2013 for capital expenditures, amilsnrelated to leasehold
improvements as we expand our office space. Ourdutapital requirements will depend on many fagtmrcluding our rate of revenue grov
the expansion of our selling and marketing acggitithe timing and extent of our spending on refeand development efforts, and
international expansion. We may also seek to invest acquire complementary businesses or tecgiedoTo the extent that existing cash,
cash from operations and net proceeds from theiafj are insufficient to fund our future activitiave may need to raise additional funding
through debt and equity financing. Additional funday not be available on favorable terms or at all.

The following table presents the major componehtseb cash flows for the periods presented:

Year Ended December 31 Six Months Ended June 30
2010 2011 2012 2012 2013
(in thousands)
Net cash provided by (used in) operating activi $(5,310) $(10,599) $(3,60¢) $ (2,779 $ 1,281
Net cash provided by (used in) investing activi (1,766 (4,559 68:< 1,247 (843)
Net cash provided by financing activiti 10,10: 21,02t 61 24 98

Cash Used in Operating Activities

Net cash used in operating activities grew from@fil2011 and decreased through 2012 and the sithmended June 30, 2013. In the
six months ended June 30, 2013, operating actviievided $1.3 million in cash. Our primary souoéeash from operating activities has
been cash collections from our premium subscrigti@ur primary uses of cash from operating acésitiave been selling and marketing
expenses, personnel and related overhead costindrease in cash used in operating activities f2@h0 to 2011 resulted from an increase in
selling and marketing expenses, research and dewelat activities and support costs for new usertiatis offset by the growth in collections
from our premium subscriptions. The decrease froilZo 2012, as well as the positive cash fromatjps generated in the six months
ended June 30, 2013, was due to the significantthrin collections from our premium subscriptiokiée expect cash inflows from operating
activities to be affected by increases in salesthadiming of collections. We expect cash outfldvesn operating activities to be affected by
increases in marketing and increases in persoséd as we grow our business.

For the six months ended June 30, 2013, operatitigtaes provided $1.3 million in cash. Despitengeating positive cashflow, our
operating cash needs resulted primarily from otifoes of $10.1 million, which included $2.0 mili@f non-cash charges related primarily to
share-based compensation expenses, depreciatidaxabdnefits related to the exercise of shareooptiOur net loss (after adjusting for such
non-cash items) was offset primarily by a net cleaoig$9.4 in our operating assets and liabilitvasich was primarily the result of an increase
of $7.9 million in deferred revenues due to anéase in collections from our premium subscriptiand a $3.5 million increase in payroll
accruals and other liabilities primarily due todeegpayables and others. These increases were lojfse$1.6 million increase in prepaid
expenses and other current and long term assatseasilt of growth in our business and a $0.4 amlincrease in trade receivables due to an
increase in sales.

For the six months ended June 30, 2012, operatiigtaes used $2.8 million in cash, primarily asesult of our net loss of $7.8 million,
offset by non-cash charges of $0.9 million as wslh net change of $4.1 million in our net opegatissets and liabilities. Non-cash charges
included share-based compensation expenses, dajyaand tax benefits related to the exercisénafes options.

For the year ended December 31, 2012, operatimgtas used $3.6 million in cash, primarily asesult of a net loss of $15.0 million,
offset by non-cash charges of $2.1 million as welh net change of $9.3 million in our net opegatissets and liabilities. Non-cash charges
included share-based compensation expenses, dejecdeferred income taxes, net and tax benefitsged to the exercise of share options.
The net change in our operating assets and liglsiktas primarily the result of an increase of $8ifion in deferred revenues due to an
increase in collections from our premium subsavipgiand a $2.4 million increase in payroll accraad other liabilities primarily due to trade
payables and others. These increases were offge$by6 million increase in trade receivables duartincrease in sales and a $1.3 million
increase in prepaid expenses and other curreribagderm assets as a result of growth in our lassin
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For the year ended December 31, 2011, operatimgtas used $10.6 million in cash as a result akaloss of $22.7 million, partially
offset by non-cash charges of $5.4 million as welh net change of $6.7 million in our net opegatissets and liabilities. Non-cash charges
included share-based compensation expenses, dapyactax benefits related to the exercise of slagtions, deferred income taxes, net and
capital loss. The net change in our operating ass@t liabilities was primarily the result of a@®illion increase in deferred revenues mainly
due to an increase in sales of premium subscriptiam well as a $2.9 million increase in accruetiather liabilities as a result of growing our
business. These increases were partially offsat 3.0 million increase in prepaid expenses andrabsets as a result of growth in our
business and a $0.2 million increase in trade vabéés due to an increase in sales.

For the year ended December 31, 2010, operatimgtas used $5.3 million in cash as a result ofealoss of $11.5 million, partially
offset by a net change of $5.0 million in our npérating assets and liabilities, as well as nofrcasrges of $1.2 million.
Cash Provided by (Used in) Investing Activities

Cash used in investing activities was $0.8 milliothe six months ended June 30, 2013. Cash prdwiglénvesting activities was $0.7
million in 2012. Cash used in investing activitieas $1.8 million and $4.6 million in 2010 and 20ddspectively. Investing activities have
consisted primarily of investment and proceedsesfricted deposits and purchase of property angbeunt.

Cash Provided by Financing Activities

Our financing activities have primarily consistdidooceeds from the issuance and sale of prefafaces and proceeds from the exercise of
share options. For the six months ended June 3@ &0d the years ended December 31, 2010, 20120 financing activities provided
$0.1 million, $10.1 million, $21.0 million and $0niillion in cash, respectively, primarily as a riksi net proceeds from the issuance and sale
of preferred shares and proceeds from the exevtisieare options. We expect the completion of ¢ffiering to result in a material increase in
our cash flows from financing activities.

Contractual Obligations
Our significant contractual obligations as of Debem31, 2012 are summarized in the following table:

Payments Due by Period (1

Total 2013 2014 2015 2016 Thereafter
(in thousands)
Operating lease obligations ( $4,70¢  $1,77C $1,46: $1,361 $11C 3 —

(1) Does not include she-term obligations that accrue monthly and are payabthirc-party distributors and Internet search provid
(2) Consists of future lease payments for our kkpféce facilities located in Tel Aviv, Israel, MeYork, New York, and San Francisco, Californiavadl as future lease payments for
leased motor vehicles, the leases for each of whiltexpire in 2016

Application of Critical Accounting Policies and Estmates

Our accounting policies and their effect on ouafinial condition and results of operations are nfialig described in our consolidated
financial statements included elsewhere in thispeotus. We have prepared our financial stateniretanformity with U.S. GAAP, which
requires management to make estimates and assasfiat in certain circumstances affect the repaataounts of assets and liabilities,
revenues and expenses and disclosure of contiageats and liabilities. These estimates are prépsiag our best judgment, after conside
past and current events and economic conditionsle\ifanagement believes the factors evaluated gecwimeaningful basis for establishing
and applying sound accounting policies, manageicaemiot guarantee that the estimates will alwaysobsistent with actual results. In
addition, certain information relied upon by upneparing such estimates includes internally gdadrfinancial and operating information,
external market information, when available, ané@whecessary, information obtained from consuhatieith third-parties. Actual results
could differ from these estimates and could hareaterial adverse effect on our reported results.“"Bésk Factors” for a discussion of the
possible risks which may affect these estimates.
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We believe that the accounting policies discusgtdvbare critical to our financial results andhe understanding of our past and future
performance, as these policies relate to the mignéfisant areas involving management’s estimatesassumptions. We consider an
accounting estimate to be critical if: (1) it regasd us to make assumptions because informatiometasvailable at the time or it included
matters that were highly uncertain at the time veeeamaking our estimate; and (2) changes in thmat could have a material impact on our
financial condition or results of operations.

Revenue Recognition

We derive most of our revenues from monthly anduahpremium subscriptions. We derive a portionwf@venues from selling third-
party domain registration. We also derive a portibour revenues from our App Market consistingenfenues derived from sharing
agreements with third parties pursuant to whiclr@eeive a portion of the collected revenues of oy to which our users subscribe.

We recognize revenues in accordance with ASC NB-183S99, (SEC Staff Accounting Bulletin No. 10R€gvenue Recognition"yyhen
(i) persuasive evidence of an arrangement exigtslelivery has occurred or services have beedesd to the customer, (iii) the fee is fixec
determinable, and (iv) collectability is reasonadbgured.

Revenues related to services for websites andutehase and registration of domain names are rémegynatably over the term of the
service period. Revenues related to apps develop#urd-party developers are recognized when eaMé account for such sales on a net
basis by recognizing the commission we retain fe@oh sale. The portion of the gross amount bitedsers that is remitted by us to third-
party app developers is not reflected in our cadatdd statements of operations.

We offer new premium subscription packages for-@ldy trial period during which the user can carieelsubscription at any time and
receive a full refund. We consider such amountkectdd from new premium subscriptions as custoraposlits until the end of the 14-day trial
period. After the 14-day trial period has ended ra@gnize premium subscription revenues ratabéy the term of the service period, either
monthly or annually. We do not offer trial peridds domain name registrations. Deferred servicemeres primarily include unearned amot
received from customers but not recognized as t@&n

Although in general, we do not grant rights of refuthere are certain instances where such refoecls. Since we collect most of our
revenues through online credit card billing, a dipattion of our users elect to chargeback duedpudes over the credit card statements ar
claims of false transaction, and accordingly askéfunds. We maintain a provision for chargebaakd refunds in accordance with ASC No.
605, “Revenue Recognition”, which we estimate bgwédarily on historical experience as well as mgamaent judgment and is recorded
through a reduction of revenues.

A portion of our revenue transactions include npldtielements within a single contract if it is detamed that multiple units of accounti
exist. Commencing January 1, 2011, we adopted Atoug Standards Update (“ASU”) No. 2009-13, “MulégDeliverable Revenue
Arrangements, (amendments to ASC Topic 605, RevBaeegnition)” (ASU No. 2009-13). ASU No. 2009-Ejuires entities to allocate
revenue in an arrangement using estimated seltiocggof the delivered goods and services basedsatiing price hierarchy. The amendme
eliminate the residual method of revenue allocatiod require revenue to be allocated using théivelaelling price method.

The primary types of transactions in which we emgimg which ASU No. 2009-13 is applicable are agreets that include multiple
elements which are delivered at different pointsrire. Such elements may include some or all ofeHewing:

* services for website:
* purchase and registration of domain names;
» third-party apps
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We consider the sale of each of the above stagdeslts in bundled agreement to be a separatefiatgtounting for the arrangement :
defer the relative sales price of the undelivededhent to the period in which revenue is earned.

Pursuant to the guidance under ASU No. 2089when a sales arrangement contains multipleexiesnthe Company allocates revent
each element based on a selling price hierarchg .s€ling price for a deliverable is based on I®OE if available, third-party evidence
(“TPE") if VSOE is not available, or estimated s&jl price (“ESP”)if neither VSOE nor TPE is available. VSOE of sdlliprice is based on t
price charged when the element is sold separdtetietermining VSOE, it is required that a substdmhajority of the selling prices fall within
a reasonable range based on historical discoutréngds for specific services. TPE of selling pikestablished by evaluating largely
interchangeable competitor services in stand-adaies to similarly situated customers.

Monthly and annual premium subscriptions and domaime registrations are sold separately and theréfie selling price is based on
VSOE.

Share-Based Compensation

Under U.S. GAAP, we account for our share-basedpemsation for employees in accordance with theigias of the Financial
Accounting Standards Board’s Accounting Standamdifi¢ation Topic 718 “Compensation—Stock Based @ensation”, which requires us
to measure the cost of options based on the faiewaf the award on the grant date. The Comparnyagplies ASC 718 “Compensation —
Stock Compensation” (“ASC No. 718”) and ASC No. Sib“Equity Based Payments to Non-Employees” (“AIS& 505-50") with respect to
options issued to non-employees consultants.

We selected the Black-Scholkterton option pricing model as the most appropriagghod for determining the estimated fair valuew
share-based awards. The resulting cost of an enigntive award is recognized as an expense beeaefjuisite service period of the award,
which is usually the vesting period. We recogniampensation expense over the vesting period ubimgttaightine method and classify the
amounts in the consolidated financial statemergsdan the department to which the related employearts.

Option Valuations

The determination of the grant date fair valuemtians using an option pricing model is affectedejyimates and assumptions regarding
a number of complex and subjective variables. Thas@bles include the expected volatility of obage price over the expected term of the
options, share option exercise and cancellatiom\iels, risk-free interest rates and expected divits, which are estimated as follows:

» Fair Value of our Ordinary ShareBecause our shares are not publicly traded, we estishate the fair value of ordinary shares, a
discussed it* Ordinary Share Valuatio” below.

» Expected TernThe expected term of options granted representgehied of time that options granted are expeabdukt
outstanding, and is determined based on the siegblifhethod in accordance with ASC No. 718-10-S9&GAB No. 110), as
adequate historical experience is not availablgéeide a reasonable estime

» Volatility. The expected share price volatility was based erhibtorical equity volatility of the ordinary slearof comparable
companies that are publicly trad:

» Riskfree RateThe risk-free interest rate is based on the yimthfU.S. Treasury zero-coupon bonds with a ternivedgnt to the
contractual life of the option

« Dividend YieldWe have never declared or paid any cash dividendsla not presently plan to pay cash dividend&én t
foreseeable future. Consequently, we used an eegbeldtidend yield of zerc
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If any of the assumptions used in the Black-Schidleston model change significantly, share-basedpmmation for future awards may
differ materially compared with the awards granpeeviously.

The following table presents the weighted-averasgeiaptions used to estimate the fair value of aptgranted to employees during the
periods presented. The number of options grantedimeemployees was immaterial.

Year Ended Six Months Endec
December 31,
2012 June 30, 201
Expected volatility 70% 58-65%
Expected dividend 0% 0%
Expected tern 6.11 year: 4-5.3 years
Risk-free rate 1.0%1.6% 0.5%-0.8%

The following table presents the grant dates, nurobanderlying shares and related exercise pofesvards granted to employees and
non-employees, from January 1, 2012 through Augus2813, as well as the estimated fair value of thaedging ordinary shares on the gr.
date.

Number of Share: . .
Exercise Price Estimated Fair Value Pel

Subject to Ordinary Share at
Date of Grant Awards Granted Per Share Grant Date
March 2012 62,45( $ 3.1¢ $ 7.47
May 2012 2,20( 3.1F 9.0¢
May 2012 117,85( 7.01 9.0¢
August 201z 67,00( 7.01 11.2¢
January 201. 166,70( 7.01 17.3¢
May 2013 98,20( 7.01 27.0C
July 2013 899,30: 0.01 30.3¢
July 2013 22,00( 17.3¢ 30.3¢
July 2013 515,53! 22.0C 30.3¢
August 201z 9,00( 22.0(C 30.3¢
August 2013 77,00( 30.3¢ 30.3¢
Based on the assumed initial public offering pot& per share, the midpoint of the estadanitial public offering price range, set
forth on the cover page of this prospectus, theénisit value of the awards outstanding as of Jhe€813 was $ million, of which $
million related to vested options and $ liomil related to unvested options.

Ordinary Share Valuations

Due to the absence of an active market for oumargtishares, the fair value of our ordinary shéwepurposes of determining the
exercise price for award grants was determinesaddaith by our management and approved by ourdbaiadirectors. In connection with
preparing our financial statements for this offgrinur management considered the fair value obadinary shares based on a number of
objective and subjective factors consistent withrtiethodologies outlined in the American Institot€ertified Public Accountants Practice
Aid, Valuation of Privately-Held-Company Equity $eitties Issued as Compensation, referred to adlG®A Practice Aid, including:

» the likelihood of achieving a liquidity event, suas an initial public offering, given prevailing rkat conditions and the potential
effect of such event on our stock pr

» third-party valuations of our ordinary shar

» the prices, rights, preferences and privilegesunfpoeferred shares relative to our ordinary sh
» the prices of our preferred shares sold to outsidestors in arn-length transaction:

» the ordinary shares underlying the award involNglid securities in a private compar

e our results of operations and financial positi
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» the material risks related to our busine
* our business strateg
» the market performance of publicly traded compaimdhe web services space; ¢

» external market conditions affecting the web sawispace

For the purpose of the valuation referred to abaeeysed the discounted cash flow method to determir enterprise value. Using this
method, our projected after-tax cash flows avadldblreturn to holders of invested capital arealisted back to present value, using the
discount rate. The discount rate, known as the lwetycost of capital, accounts for the time valimoney and the appropriate degree of risks

inherent in the business.

We determined our enterprise value, and allocdtatenterprise value to each element of our caglitatture (preferred shares, ordinary
shares and options), using two methodologies:

» First, we determined our enterprise value basea folly diluted scenario where all preferred sham@svert into ordinary shares in
an exit scenario due to a liquidity event, suchmitial public offering, or IPO. In this scenariwe based our enterprise value on
the most recent investment round prior to the \angwhere such investment round occurred sufficiecently) or otherwise used
a combination of the guideline company method afalimation based on our preliminary discussion&wie underwriters. For tt
guideline company method, we identified public camips that we determined had business and finanskal comparable to us.
We considered the enterprise value to revenue pieitind enterprise value to EBITDA multiple of taa®mparable companies to
derive our enterprise value. The enterprise valae then divided by the resulting number of shayetetermine a per share val

* Second, we determined our enterprise value basedsamed liquidity scenario in which the prefesaatk benefitted from its
liquidation preference, such as a sale, mergdgoidiation. We used the discounted cash flow, oFD@ethod to determine our
enterprise value, and the option pricing methodplaeg OPM to allocate it to each element of ouritzdstructure

. Under the DCF, our projected after-tax cash flowailable to return to holders of invested capitarevdiscounted back to
present value, using the discount rate. The disc@ie, known as the weighted cost of capital, aotofor the time value of
money and the appropriate degree of risk inhereatbusines:

. Under the OPM, ordinary and preferred shares aeddd as call options, with the preferred sharembaan exercise price
based on the liquidation preference of the prefesteares. Ordinary shares will only have valueiids available for
distribution to the shareholders exceed the valubeliquidation preference at the time of a lajty event such as a merg
sale or initial public offering, assuming the eptése has funds available to make a liquidatioriggemce meaningful and
collectible to the shareholders. The ordinary share modeled as call options with a meaningfigmpnise at an exercise
price equal to the remaining value immediatelyratfte convertible preferred shares are liquidaiée value of the call
options is determined using the Black Sholes of-pricing model.

Each valuation scenario under the full dilutionren® and liquidity event scenario was then assignprobability weighting based on
management’s discussions with our board of direcod our assessment of market conditions unddtrifteability Weighed Expected Return
Method (PWERM). The valuation is then discounted tlufactors such as marketability and restrictmmshares.
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We have set out below the application of the aboethodologies to the valuation of our ordinary slasn each of the grant dates:

* March 2012 GrantWe determined that the fair value of our ordindrgres as of March 1, 2012 was $7.47 per shareaA®pthis
determination, along with market considerations,roaanagement considered a th-party valuation dated March 22, 20:

. For the purpose of the fully diluted scenario, v8edithe enterprise value derived from the purchaaems’ length of our
Series E preferred shares pursuant to an agreemtamed into in February 2011. In considering thgrapriateness of using
this enterprise value, we considered the factithaflected a higher enterprise value than wowdbtained as of March
2012 using the guideline public company method ¢basel2 months trailing revenue or 2013 projec&enue and that no
significant events had occurred since February 2hEr to our business, or valuation of the coraplr companies, that
would lead to a conclusion that our enterprise &#dlad declined since the February 2011 investriéi.resulted in a value
per ordinary share of $20.48. We believe that 2@48 ordinary share value under the fully dilusednario reflected the
value that investors perceived we might achieve fiture exit event and not just our going conaatiue.

. For the purpose of the liquidity scenario, we uaeatiscount rate of 21.9%. The resulting enterprédae was allocated
among the elements of our capital structure usiegdPM assuming a liquidity event in 2.5 yearssThsulted in a value
per ordinary share of $8.1

Using the PWERM, we then estimated that the prdibabif the fully diluted scenario was 10%, whileetprobability of the
liguidity scenario was 90%. Applying these weigbtnwe arrived at a value of $9.34 per ordinaryeshahich we discounted by
20% due to lack of marketability, to arrive at a falue of $7.47 per share.

* May 2012 Grantln reviewing the grant made in May 2012, our mamagg considered the valuation analyses conduct®thnch
2012 and August 2012, and concluded that the costidevelopment of our business made it appropadeply a value of $9.09
per ordinary shares based on a straight line apprbatween those two valuations. Specifically, aenthed our HTML5 platform
at the end of March 2012. While no negative evamtie reported, we did not have assurance of widaspmarket success in May
2012. Accordingly, we determined that the reasanapproach was to take the estimated fair valuecbas the linear progression
of the two valuations to reflect the ongoing growftour business

e August 2012 GranWe determined that the fair value of our ordinargres as of August 1, 2012 was $11.29 per sharpahA®f
this determination, along with market consideratiosur management considered a third-party valnaialysis dated March 22,
2013.

. For the purpose of the fully diluted scenario, watmued to use the enterprise value derived fitogrpurchase at arms’
length of our Series E preferred stock pursuaantagreement entered into in February 2011. Ogoresaas to the
appropriateness of using this valuation were theesas in March 2012. This resulted in a value peinary share of $20.4:

. For the purpose of the liquidity scenario, we uaetiscount rate of 20.5%. The reason for the deereampared to March
2012 was the later stage of development of our @my@nd a decrease in the interest rate of 20%ym@sury bills. The
resulting enterprise value was allocated amongl@ents of our capital structure using the OPMimasg a liquidity even
in 1.08 years. This resulted in a value per ordirsrare of $10.8¢
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Using the PWERM, we then estimated that the prditabif the fully diluted scenario was 25%, whileetprobability of the

liguidity scenario was 75%. Applying these weightnwe arrived at a value of $13.28 per ordinagreshwhich we discounted by
15% due to lack of marketability, to arrive at & felue of $11.29 per share. The reason for tleeedese in the discount for lack of
marketability compared to March 2012 was a shaittee horizon until an IPO and decreased markettiitja

e January 2013 GraniWe determined that the fair value of our ordindrgres as of January 9, 2013 was $17.39 per shanearh of
this determination, along with market consideratiosur management considered a +party valuation analysis dated May 7, 2(

For the purpose of the fully diluted scenario, wedithe guideline company method to determine wi@rjgrise value. At
that time, we were discussing the possibility ofR@® with investment banks and planned to commench a process in the
coming months. Therefore, we decided that it wdsappropriate to continue to use the February 20ttérprise value, but
that we should use a valuation methodology sintddhose that the investment banks and potentiaisitors in an IPO wou
use, such as the guideline company method. Weause@l multiple of enterprise value to trailing 12mths revenue, a 3.5
multiple of enterprise value to projected 2013 raxeand a 10.0 multiple of enterprise value toquigid 2015 EBITDA.
This resulted in a value per ordinary share of $2:

For the purpose of the liquidity scenario, we uaetiscount rate of 20% for the DCF method, whicls aabstantially
identical to the discount rate used in August 2012 resulting enterprise value was allocated antbaglements of our
capital structure using the OPM assuming a liquiditent in 0.98 years. This resulted in a valuegpdinary share of $17.2
The reason for the significant increase in our ®aloder the liquidity scenario was that our pragdaesults of operations
had improved significantly since we had last deteed our value using the DCF method. Our HTML5fplath had been
launched over 10 months before and we had seanptct on our user base. As a result, we increaseéinancial
projections materially

Using the PWERM, we then estimated that the prditabif the fully diluted scenario was 50% as waellieegun to

contemplate an IPO. The probability of a liquidisenario was thus estimated at 50%. Applying thesghtings, we arrived at a
value of $20.46 per ordinary share, which we disted by 15% due to lack of marketability, to arratea final value of $17.39 per

share.

* May 2013 Gran. We determined that the fair value of our ordinstmares as of May 2, 2013 was $27.00 per sharpaA®f this
determination, along with market considerations,rmanagement considered a tl-party valuation analysis dated August 13, 2(

For the purpose of the fully diluted scenario, wesidered the preliminary valuation discussions Wehad held with the
underwriters in April 2013 assuming an IPO in tharth quarter of 2013. This resulted in an estichéadr value per ordina
share of $37.35 after discounting to present vilagreliminary estimated IPO valuation. We theaduthe guideline
company method in order to test the reasonablefebss fair value. The resulting revenue multiplesre above the range
historical market participant guideline revenue tiplés, but within the range of market participgntdeline multiples based
upon projected performance. Our multiples of prigeEBITDA were above the market participant ramg2016, and
within the market participant range in 2017. Thessilts were considered reasonable reflectingatietiiat we are at an
earlier stage of our development, but growing nmmapédly than market participant guideline compan

For the purpose of the liquidity scenario, we uaetiscount rate of 17% for the DCF method. We tiead the guideline
company method in order to test the reasonablafehe resulting fair value. Our revenue multiplesre within the ranges
of market participant guideline revenue multiples2012 and 2013, and slightly below for 2014 a@#iS2 Our EBITDA
multiples for 2016 and 2017 were within the mani@tticipant ranges. These results were consic
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reasonable based on the considerations descriloe@ .abhe resulting enterprise value was allocatedr the elements of
our capital structure using the OPM assuming aditjevent in 1.67 years, which was approximatahg yeatater than the
projected IPO should the latter not occur. Thisited in a value per ordinary share of $19

Using the PWERM, we then estimated that the prdiabi the fully diluted scenario was 65% as wergvalready in the
process of preparing for an IPO. The probabilitadijuidity scenario was thus estimated at 35%plppg these weightings, we
arrived at a value of $31.03 per ordinary shareckive discounted by 13% due to lack of marketdhito arrive at a fair value of
$27.00 per share.

e July 2013 Gran. We determined that the fair value of our ordinstmares as of July 11, 2013 was $30.35 per sharpas of this
determination, and along with market considerations management considered a third-party valuatialysis dated August 13,

2013.

For the purpose of the fully diluted scenario, wasidered the further preliminary valuation disémiss that we had held
with the underwriters in April 2013 assuming an IP@he fourth quarter of 2013. This resulted inestimated fair value p
ordinary share of $40.79 after discounting to pnéselue the preliminary estimated IPO valuatiore ien used the
guideline company method in order to test the nealsieness of this fair value. In connection wite BCF method. Our
resulting revenue multiples were above the randestbrical market participant guideline revenudtiples, but within the
range of market participant guideline multiplesdzhapon projected performance. Our EBITDA multigles2016 were
above the market participant ranges and withimthaeket participant range for 2017. These result®wensidered
reasonable reflecting the fact that we are at direeatage of our development, but growing mogdly than the market
participant guideline companie

For the purpose of the liquidity scenario, we uaetiscount rate of 16% in connection with the DG&thnod, which was
substantially identical to the discount rate useMay 2013. We then used the guideline company oakith order to test the
reasonableness of the resulting fair value. Ouemae multiples were within the ranges of the mapleeticipants for all
periods tested (2012, 2013, 2014 and 2015). Ouf BBImultiples for 2016 and 2017 were within or n&ae market
participant ranges. These results were considei@sbnable based on the considerations described.dfiwe resulting
enterprise value was allocated among the eleméisr@apital structure using the OPM assumingjaidiity event in 1.47
years. This resulted in a value per ordinary sbaf&23.36.

Using the PWERM, we then estimated that the prdibabi an IPO under each of the fully diluted saeo was 65%, the
same as in May 2013. The probability of a liquidibenario was thus estimated at 35%. Applying tixasghtings, we arrived at a
value of $34.69 per ordinary share, which we disted by 12.5% due to lack of marketability, to\eerat a final value of $30.35
per share. We compared this value against the yalitefor a recent third party, arms-length sala efnall number of our ordinary
shares and found them to be substantially identical

e August 2013 Grar. In reviewing the grant made in August 2013, oanagement considered the valuation analysis adyfl,
2013, and concluded that, as no significant devetopis had occurred in our business from July 11326 August 13, 2013, it was
appropriate to continue to use a fair value of $3@er ordinary share for all grants me

Derivatives and Hedging

We account for derivatives and hedging based on 888'Derivatives and Hedging”, which requires asdécognize all derivatives on
the balance sheet at their fair value. We do natrie definitions of the pronouncement regardiegighated and effective hedging and as
result gains and losses related to such derivatsteuments are recorded in financial income (espsh net.
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Income Taxes

As part of the process of preparing our consoldi&iteancial statements we are required to estimatdaxes in each of the jurisdiction:
which we operate. We estimate actual current tosure together with assessing temporary diffeernesulting from differing treatment of
items, such as accruals and allowances not cuyrdatluctible for tax purposes. These differencesltén deferred tax assets and liabilities,
which are included in our consolidated balance tsh&ge must assess the likelihood that our defeee@dssets will be recovered from future
taxable income and to the extent we believe thaiwery is not likely, we must establish a valuatidiowance.

Management must exercise significant judgment terd@ne our provision for income taxes, our deféitax assets and liabilities and i
valuation allowance recorded against our net defetaix assets. We base the valuation allowanceioestimates of taxable income in each
jurisdiction in which we operate and the periodrowbich our deferred tax assets are more likely that to be recoverable. As
December 31, 2012, we had a net operating losgfoanard of approximately $36.7 million and hadeeded a valuation allowance against
most of our net deferred tax assets, based onvdilable evidence, we believed at that time it wese likely than not that we would not be
able to utilize all of these deferred tax assethénfuture.

U.S. GAAP requires that the impact of an unceritatome tax position on the income tax return ioggtzed at the largest amount the
more likely than not to be sustained upon audithgyrelevant tax authority. If we ultimately detémmthat the payment of these liabilities will
be unnecessary, we reverse the liability and rezegntax benefit during that period. Converselg,should then record additional tax charges
in a period in which we determine that a recordeditbility is less than we expect the ultimatsessment to be. We did not recognize any
significant unrecognized tax benefits during thequs presented in this prospectus.

Off-Balance Sheet Arrangements
We do not currently engage in off-balance sheeirfiiing arrangements. In addition, we do not hayergerest in entities referred to as
variable interest entities, which includes spepiaposes entities and other structured financeiesti
Quantitative and Qualitative Disclosure about Marke Risk
Foreign Currency Risk

Our results of operations and cash flows are afteby fluctuations due to changes in foreign cuoyeexchange rates. In 2012, 89% of
our revenues were denominated in U.S. dollars 486l ib other currencies, primarily in euros. In 2038% of our cost of revenues and
operating expenses were denominated in U.S. dalads2% in NIS. Our NIS-denominated expenses sbpsimarily of personnel and
overhead costs. Since significant portions of oqmeases are incurred in NIS, any appreciation @IS relative to the U.S. dollar would
adversely impact our net loss or net income (ifjany

Our primary processing provider converts paymealiected from by our premium users in British pouadd Euro-denominated
payments to us into U.S. dollars in consideratmrtlie payment of an additional fee; however, stheeoriginal payment are not received in
dollars this does not overall reduce our exposmexthange rate fluctuations between these cupsreid the U.S. dollar.

The following table presents information about thanges in the exchange rates of the NIS agaiedd 1&. dollar:

Change in Average Exchange Rate of the N

Period against the U.S. Dollar (%)
2010 4.9)
2011 (4.1)
2012 7.8
2013 (through June 30, 201 (5.0)
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The figures above represent the change in the geenechange rate in the given period comparedet@atierage exchange rate in the
immediately preceding period. Negative figures espnt depreciation of the U.S. dollar compareti¢oNIS.

A 10% increase (decrease) in the value of the NMEgnat the U.S. dollar would have decreased (ise@gour net loss by approximately
$2.5 million in 2012.

To protect against the increase in value of forechforeign currency cash flow resulting from exgempaid in NIS during the year, we
have instituted a foreign currency cash flow hedgirogram. We hedge limited portions of the antitiol payroll of our Israeli employees,
Israeli suppliers and anticipated rent expensesipfsraeli premises denominated in NIS for a pbabone to twelve months with forward
contracts and other derivative instruments.

Our results of operations may also be impacteduoseacy translation gains and losses on monetastsand liabilities, primarily cash
and cash equivalents and restricted deposits dexabed in currencies other than the U.S. dollar. sugh gains or losses only impact the d«
value of our non-dollar denominated cash and cgelvalents and restricted deposits and result thanges in reported values due to
exchange rate fluctuations between the beginnidgta®end of reporting periods. As of June 30, 20@3had $2.4 million and $1.7 million in
cash and cash equivalents and restricted depasitiuinated in NIS and the Brazilian real, respetfiwhile we had $6.0 million
denominated in U.S. dollars.

Other Market Risks
We do not believe that we have material exposumetévest rate risk due to the fact that we havéong-term borrowings.

We do not believe that we have any material exgotuimflationary risks.

New and Revised Financial Accounting Standards

The JOBS Act permits emerging growth companies sisals to delay adopting new or revised accoustiawgdards until such time as
those standards apply to private companies. We inex@cably elected not to avail ourselves of msl, therefore, we will be subject to the
same new or revised accounting standards as atibic gompanies that are not emerging growth corigsan

Recently Issued and Adopted Accounting Pronouncemén

In December 2011, the Financial Accounting Stansl@alard, or “FASB,” issued ASU No. 2011-11, “Balarsheet (210): Disclosures
about Offsetting Assets and Liabilities,” which vags additional disclosures about the nature adratity’s rights of setoff and related
arrangements associated with its financial instnhand derivative instruments. The disclosureirements are effective for annual reporting
periods beginning on or after January 1, 2013, iar@im periods therein, with retrospective apgima required. In January 2013, the FASB
issued Accounting Standard Update No. 2013-01,rifglag the Scope of Disclosures about OffsettingsAts and Liabilities.” We believe that
the adoption of both the standard and the upddteetihave a material impact on our consolidaiedricial statements.
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BUSINESS
Vision
We believe that the Internet should be accessibéxéryone, not just to access information but tdsdevelop, create and contribute.

We see many similarities in our vision with theldep revolution, when computer hardware and soféveaolved to provide everyone
with the capability to develop, create and prirgfpssional-quality documents from their desktopcéss expanded to everyone, document
creation became a core human skill, and the agsetytapproach was abandoned. This same revolui®ndt yet happened online. Today,
professional skill and capital is needed to tuemsilinto high-quality web content. We believe thaproviding an easy-to-use and affordable
solution with professional-quality results, we Brading the “Webtop Revolution”.

Company Overview

We are a leading global web development platforith whe of the largest number of registered usetisdrworld. We empower more tt
37 million registered users in 190 countries t@ateeand manage a fully integrated and dynamicaligiesence. We are pioneering a new
approach to web development and management thatlpsoan easy-to-use yet powerful cloud-basedgiatthat eliminates the need for
complex coding and supplants expensive designaesvOur solutions enable millions of businessemnizations, professionals and
individuals to take their businesses, brands andfleov online. We offer our solutions through adreium and subscription model and as of
August 31, 2013, we had 679,536 premium subscriptio

Our core product is a drag-and-drop visual develmrand editing environment complete with high duaémplates, graphics, image
galleries and fonts. With our platform, Wix useamcreate and manage a professional quality digiitedence tailored to their brands’ specific
look and feel, accessible across all major browaedsthe most widely used desktop, tablet and raal@lices.

Our cloud-based platform is accessed through atiestvironment, allowing our users to update thigérand manage their business or
organization at any time. We provide our users Weékibility and scalability, allowing them to expd their digital presence as their business,
organizational, professional or individual needaraie and grow.

Through our highly curated App Market, which wasrlahed in the last quarter of 2012, we offer utiegsability to easily install and
uninstall more than 140 different apps that werefcély identified and selected for inclusion iretApp Market by us based on user needs an
demand, such as social plug-ins, online marketijaustomer relationship management tools, cofdacts and payment processing
capabilities. These apps add additional functidyalnd are easily integrated into users’ websiti#és @ne click and without any coding.

We believe the substantial majority of our useessamall business owners, organizations and entreprs. Our scale and reach makes u
an attractive partner for companies interestedstriduting their own solutions to this audience vixe expand our platform through
partnerships we are able to increase our valueogitipn for existing users and more easily attrest users.

By developing business intelligence using the dagdave generated over several years of operati@aye able to create efficiencies in
our marketing budget. We have therefore been alkverage online channels effectively for the mijof our marketing efforts without the
need for a direct sales force. In addition, mangwfusers refer us within their personal and msifinal networks. As a result, we generate a
large volume of traffic through word-of-mouth, witihganic and direct traffic, meaning visitor trafthat reached our website, Wix.com, via
unpaid search results or by typing the URL of oebsite in their browser, accounting for approxiyai®% of the premium subscriptions
generated by users that registered in August 2013.

We are removing not only technological, but alsogzaphic and linguistic barriers to web developmanorder to empower everyone to
create and manage a digital presence in their anguiage. We currently offer our platform in sevéaauages — English, French, Spanish,
Portuguese, and Italian — with others, such Pofgdrman, Russian and Japanese in recently-lauiekefibrmats, and we plan to add more
languages in the future.
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Our users grew from 6.5 million at December 31,@@128.2 million at December 31, 2012, represendiri08% compounded annual
growth rate. Our premium subscriptions have gronwmf149,084 to 469,589 over the same period, reptieg) a 78% compounded annual
growth rate. Through June 30, 2013, we had achié¥erbnsecutive quarters of sequential growth énattcumulated number of premium
subscriptions. We have also achieved 14 consecqtigeters of growth in revenues and collections.Naf revenues of $9.9 million, $24.6
million and $43.7 million and collections of $13r8llion, $29.6 million and $52.5 million in 2010021 and 2012, respectively. We had a net
loss of $11.5 million, $22.7 million and $15.0 rimh in 2010, 2011 and 2012, respectively. We hadmaes of $34.1 million, collections of
$41.9 million and a net loss of $10.1 million durithe six months ended June 30, 2013.

Industry Overview and Market Opportunity

Increasing need for a dynamic digital presence

According to a June 2013 Netcraft survey, therenawee than 673 million websites across all domaiesyly four times the number that
existed five years ago. 79 million of these welssitere added in 2012 alone. The way that consumigract with websites, however,
continues to expand with the evolution of techngldgonsumers have come to expect a high level sfopalization, engagement and
functionality; a static website is no longer satttbry and can even negatively affect overall bnagteption for businesses, organizations anc
professionals.

In the current market, businesses, organizatiodasfessionals need a dynamic digital presende wiils to manage interactions with
customers, suppliers, partners and employees ocatiden real time. These interactions include bawo#t-activities like invoicing, customer
relationship management and payment processingelas front-end activities such as communicati@mine marketing, reservations and
scheduling, and social media integration.

Use of dynamic web content and services for higblleustomer engagement is becoming increasingllfior For example:

« more than 113 million diners were seated througkmetions made through OpenTable, a leading ordisaurant reservation
website, in 2012

« more than 108 million unique visitors visited Ye#pleading local business information and revievesite, to find ratings and
reviews of local businesses in the second quaft2013; anc

« more than 7.6 million payments are processed thr®ayPal, a leading payments and eCommerce bussesy day

Businesses, organizations and professionals tlvat decess to the latest technology and large bsidgetable to create this fully
functional, integrated and engaging digital presesoed widen the competitive gap between themsealwdghose that lack access.

Creating a dynamic digital presence is challenging
Building this presence is becoming more challendandusinesses, organizations, professionals rdhigiduals for the following reasor

» Developing a dynamic digital presence with profesal quality is expensivAs an extension of the brand, a business’ website
needs to be professional-quality and provide theeswith creative tools to customize to its unigpecifications. Developing and
maintaining a professional-quality digital presetm#ay often requires hiring professional desigrers developers, which is not an
option for many small businesses with limited budc

» Learning to code is difficult, time consuming and of reach for mosWhile basic website building solutions are avaiata those
with limited needs, creating a professional-qualiyital presence typically requires time and dfforlearn coding languages. As
these languages continue to evolve ¢
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time to allow for additional features and functibitya such as the recent launch of HTML5, the coexjily and level of skill
required to develop a digital presence increasasatically. As a result, these professional-quatitgrovements are generally out
of reach for those that have no experience withprder programming

» The ability to manage and modify in real time msited and time consuminiglanaging a web presence often requires regular
updates, editing and real time changes. Adding yrevdated workflow tools to a site requires chartgetke site’s content and
layout. Making these maodifications typically reqsrthe ability to edit code, which requires mosibesses, organizations,
professionals and individuals to hire a profesdiadaing a third-party to dynamically update aesis costly, impractical and often
means even small changes take a significant antduime. Most website template solutions providéaps, but have very limited
flexibility, in terms of what can be changed onogebsite is publishe(

» Integrating functionality requires advanced skaisd access to multiple vendoProficiently managing and integrating multiple
applications and tools such as payment processdgmmerce capabilities and online marketing is dem@here are a wide
variety of point solutions available from many di#nt vendors which can further complicate the @ecDiscovering which
solutions are available and then finding the biestslutions is time consuming and can be confusigce solutions are found,
integrating them in a way that maintains structysatmission, and access controls—both within asitetand between
application—typically requires the hiring of costly develope

» There are many platforms, browsers and deviceshwach have different compatibility requiremeiisere are a large and
growing number of platforms, browsers, and devtbes are used to access the Internet. Each of tiesdifferent design and
compatibility requirements, ranging from screeregiz coding language to security features. In otolelevelop a digital presence
that is widely accessible, there is often a neg@doeate an entire site multiple times with difetrspecifications. This is costly and
time consuming for even the largest compar

We believe there is a significant opportunity toyide an elegant solution that caters to the acaiiiey demands of businesses,
organizations, professionals and individuals whed® create and manage a dynamic, professionighldigesence at a reasonable cost.

70



Table of Contents

Our Solution
How Wix Works
From registration on Wix.com to publishing and ntaiiming a digital presence, we offer a simple andedree web development platfo
supported by our customer service experts at esteryin the process:

1 Find Wix.com: 2 Explore and be inspirad 3 Choose the design you love
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Organic sources of traffic means traffic to auabsite in respect of which there is no direct tosis associated with such source of traffic,olincludes but are not limited to: (i)
clicks on unpaid links which navigate directly tardomepage, (ii) clicks on a non-paid Wix advertient banner on a Wix free site, and (iii) Seanebifle Optimization, which refers
to the way in which we develop our site to improve ranking on search engines when a relevantlsemgine query that does not contain the t*Wix” is entered

Paid sources of traffic means traffic to oubsi¢e in respect of which there is a direct costd@ssociated with such source of traffic, whiatiuides but are not limited to: (i) Search
Engine Marketing, which refers to pay-per-clickdinto our website generated in search engine sefultvhich we pay a fee to the search enginebénner ads that we pay for on
various websites, and (iii) advertisements we payh social networking site

Benefits to Our Users

We believe that our solution provides the followkay benefits to our users:

Professional quality at an affordable pricwe provide customizable and professionally desigtdent so anyone can develop a
high quality digital presence, without the needdesign or coding skills. We are committed to pdawy high quality design
elements and features so users can create a gigisdnce that encapsulates their vision, seredshitand and establishes their
credibility. As of June 30, 2013, we had a dediddéam of over 40 design professionals, whose dedprstanding of web design
trends is reflected in hundreds of website templaggering to a wide variety of business vertiddisers may access our
professional content and features at a materiabdist to the cost of hiring a professional or imyaases at no cost at ¢

Easy-to-use technologyOur platform provides our users with a powerful @ady-to-use cloud-based solution that takes the
technological complexity out of web development amhagement, allowing anyone to have a dynamitadigiesence. Our drag-
anddrop editing environment enables users with basieputer skills to create a fully functional digifalesence without the neec
develop an advanced new skill <

User-driven website manageme@ur cloud-based platform makes ongoing managenmaples enabling users to maintain their

dynamic digital presence at any time. For exammel@jlers can post seasonal or one time promotantists can update portfolios

and individuals can post new photos, all withoet leed to pay for expensive design professionasait for them to make small
changes. We also have a-house team of 130 support and call center profealiavailable for our usel

Access to thir-party appsWe offer a selection of over 140 free and paid gppsiding online workflow and management tools
that users can add through the Wix Editor, from snapd contact forms to email and newsletters. We ueers find and discover
apps that are relevant and useful to them. Usersioaply select apps and drag-and-drop them irgy thebsites, enabling them to
manage their digital presence in one place. Ouyretary software manages any coding required witlany effort needed by the
user, making integration with our users’ sites deam This means that permissions and controlsthélsite are managed
automatically, as are integrations between appadttition, we allow users to connect to a varidtiools and services across the
web, such as Facebook, Twitter, Yelp, and OpenT

Multi-platform. Our technology addresses the challenges posedthyitle range of browsers and devices used to atioesseb.
With our HTML5 builder, Wix users can create websithat are adaptable and of same quality regardfate device or browser
with which they are accessed. In addition, we haadlithe code customizations required to maindaith be responsive to a dynai
market with rapidly changing technologies. As tamlbgies, browsers and specifications change, watepaur editing environment
S0 our users are not impacted. Our multi-platfoppraach removes additional costs associated witméted to develop sites
compatible with new device and browser platfor
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Benefits to Our Partners

We believe that our solution offers the followingykbenefits to our partners:

Distribution to a large user bas. Our large user base of more than 37 million usersists of small businesses, organizations,
professionals and individuals that provide us wihuable insight into their behavior. We attradenmest from multiple companies
seeking to market their solutions effectively tstlarge and highly engaged audience through findepaid apps available in our
App Market, as well as other offers, features aglises. We also offer data to our partners oretigagement and use of their
solutions that are offered through our platfornaviding our partners with valuable feedba

Seamless integration of offered solution& help developers get their products discoveredpaovide easy installation and
integration. We require that all solutions or apffered by our partners are compatible with outfptan, which enables easy
integration for our users. This integration ensun@spartnerssolutions will not require additional coding or aeed skills in ordt
to work on our platform. We collect payments froar asers for paid apps, further reducing frictiontfoth our users and our
partners

Our Strengths
We believe the following key strengths provide uthwompetitive advantages:

Proprietary technology platfornOur core strength is our technology that reducestallenges and complexities of web
development and management for our users. Our@miaent enables simple drag-and-drop capabilitiasate used to build
sophisticated websites. Our technology uses HTMh® most advanced markup language available, wdiigs our users the
ability to easily incorporate video, audio, forgsaphics and animations into their site. Our usé&gs benefit from enhanced
workflow functionalities through the seamless im&gpn of third-party apps, which can be purchaseslr App Market. In
addition, we have a culture of innovation, mearongdevelopers are constantly working on finding developing new solutions
improve the quality of our product and the breaaftbur platform.

Large user base and growing global ecosystAs of August 31, 2013, we had more than 37 millisers across 190 countries. We
currently offer our platform in several language®ider to empower our users to create and mandggtal presence in their own
language. Our users often become Wix advocatesmm@ending us to their communities, building sitstheir friends, or using

the platform to launch their own web developmersibess. As the Wix user base and community growdy@come increasingly
valuable as a distribution channel for partnersdexklopers, who in turn expand our offering to wsers with additional features
and services through the development of additiappk.

Superior design and conten®ne of our core focuses is developing high qualésign elements for our users. As a result, more
than 10% of our workforce is comprised of designéfe believe that our investment in design, whilbkbmes our users to create a
visually engaging and professional-quality digfeésence, sets us apart. Because we provide asrwitk a superior web design
starting point, including easily editable layoutishadynamic galleries, graphics, colpalettes, and fonts, we believe we attract L
that have a higher likelihood of subscribing to sarvices and renewing at regular interv

Efficient marketing and customer acquisit. Our marketing activities are based on a constaalysis of behavior response data
generated on our platform. This enables us to epdiierent marketing campaigns efficiently acrasgriety of advertising
channels. Based on this deep comprehension ofsitigniand retention channels, we have been alijeow our user base without
a direct sales forct

Embedded solution for our use. Because our solution provides the base platf@mbdisinesses to operate, Wix becomes a core
aspect of our users’ business, enabling them tehein business online. Our solutions are desigoezter to the varying needs of
most business categories while supporting useesidfimout the evolution of their business lifecygesatly increasing the likelihood
that they

73



Table of Contents

remain users. We offer our users the ability td@mize our offerings to fit the specific need oéithbusiness, and we curate apps
specifically designed for each type of user. We aler vertically-focused packages and applicaispecifically designed for
various types of businesses, including, but noitéichto, restaurants, health and beauty businessbseCommerce site

Our Strategy

Key elements of our strategy include:

e Growing our user bas@he value of our platform continues to increasewsuser base expands. Growth of our user base is
generally a leading driver and indicator of thevgitoof the number of our premium subscriptions. Mtend to continue to build
our user base in the following way

Leveraging our data to increase and optimize oudpaarketing Since Wix was launched, we have generated large
guantities of marketing data, which we analyzedwedop business intelligence. We will continueetedrage this intelligent
to optimize our marketing spendir

Growing our brandWe plan to invest in brand marketing initiativeattvill further the association of Wix as the go-to
platform for web development and management. Wieweethis investment will further increase our letegm ability to
acquire users

Expanding to underserved geographic markWe plan to make our product, support and commuinicathannels available
in more languages to facilitate growth in underedrgeographic markets. We also plan to expand ibunghinfrastructure ir
order to transact with multiple local currenciesl aayment methods across the glc

« Developing new solutior. We believe we have built unique technology tlvaipéifies the process of building and managing a
digital presence. We intend to create additionalevéor our users, and increase our plat’ s monetization in the following way

Our Offerings

Investing in product development to offer additicservices We plan to leverage our experience and knowledgeein
development and workflow management to build nelutems that businesses, organizations, profesaral individuals
need to operate and succeed online. These addifiaithservices will improve our ability to grow@monetize our existing
user base. We have a number of product offerimgady in development such as a variety of apps, miahagement and
mobile solutions. For example, we recently launchiedipdated offering for mobile devices in Septan®®d4 3. This new
offering allows our users to design their sitetdts numerous screen-size-factors (e.g., desktdpet and smartphone) yet
will share design elements and all site data betvilee different variants. We believe this solutwifi enable our users to
develop sites that provide consumers easy accdmssioess information and a way to interact withghe’'s owner, while
adapting the design of the site for numerous scsemss. We plan to further update our mobile ofifgriio include the ability
to customize and modify sites from different desic

Expanding our partner ecosysteAs our Wix platform serves tens of millions of mesgses, organizations, professionals
individuals, we attract interest from third partseeking to efficiently market their services tegl audiences. Although
revenues derived from our App Market were neglgibl 2012 and in the six months ended June 30,,204&re seeking to
increase our opportunities and thereby our revefroesthe App Market by attracting more partner thill provide free
and paid apps through our App Market as well asrdatures and services. While these partnersh@s the early stages
of development, they already contribute to the Airsystem by enriching our solutions and creatifait@nal monetizatio
opportunities

We offer our web development, design and manageswdutions and apps through an attractive onlia¢f@m that enables our large
user base of businesses, organizations, professiand individuals to create a sophisticated anfiessional digital presence. Our web
development technology is built based on HTML5 affdrs HTML5 compatible capabilities, web desigrldayout tools, domain hosting, and
other marketing and
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work flow management applications and servicestdgystering with our website, our users receivaeasdo the Wix Editor, an online editor
that enables the user to design and manage anitedimumber of websites in order to establish dra@ce their digital presence. No
installation of software is necessary to use the Bditor, as our advanced editing and design platfis accessible through the cloud directly
from our website.

The table below summarizes the different standaakgges and levels of functionality that we offeio&the date of this prospectus:

Premium Subscriptions

Connect
Free Produci Domain Combo Unlimited eCommerce VIP

Current Monthly Equivalent List Price for

Annual Subscriptions (in U.S. Dollar — $4.08 $8.25 $12.42 $16.17 $24.90
Current List Price for Monthly Subscriptions

(in U.S. Dollars) — $6.90 $10.9¢ $15.95 $19.90 $29.90
Wix Editor v v v v v v
Wix Mobile v v v v v v
Wix SEO Tool 4 4 v v v v
Web Hostinc 4 4 v v v v
Storage 500MB 3GB 10GB 20GB 20GB
Data Bandwidtt 1GB 2GB Unlimited 10GB Unlimited
Connect Your Domail v v v v v
Google Analytics 4 v v v 4
Premium Suppol v v v v v
Ads Free v v v v
Add Favicon v v v v
Shopping Car v v
VIP Support v
Priority Call Back 4
Instant Respons v
Professional Site Revie 4

Free ProductsOur users receive access to hundreds of free desigplates for personal and business use, freehagting through the
Wix domain, free apps from our App Market, and bdogl social network page support. The websitesldpeegd using our free product contain
Wix advertisements in the footer of the websital tags, or metadata, which contain our name. Oorailo name is also contained in the linl
the user’s website.

Our free product and service offering includesftilwing features and capabilities:

*  Wix Editor.At the core of our platform is the Wix Editor, whicurrently supports five languages, and allowsaugemaximize
their digital presence by designing an unlimitednber of websites, which are customizable using esatayouts, colors, fonts and
other content provided by Wix, or content uploabigdhe user, including visual and audio media.wdbsites designed using our
editor are fully customizable with HTML5 technolggnd contain back-up and firewall protection, @il &s protection from
denia-of-service attacks

*  Wix Mobile.All of our products allow users to create mobikesifor their existing Wix websites. Our mobileegiéchnology is
based on HTML5 and allows users to customize #itEs for different mobile devices, yet share desilgments and all site data
between the different variants. Currently, over,800 of our registered users have used our mobilgiens. We do not currently
charge for our mobile solutio

*  Wix SEO ToolAll of our products enable users to increase teiiity of their Wix website by using our Searchdine
Optimization, or Wix SEO tool. Through this tookars may attach to the
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sites a description and key words that relate écstte, so that web viewers or customers may firdusers'sites easily by searchi
for the descriptive or key words, using Internetrsk engines. Our customer support team, throuiheovideo tutorials or one-on-
one support, guides our users on the most effitieytwords and site descriptions, in order to husiprs maximize the benefits of
SEO and attain a larger digital preser

Premium Subscription©ur premium subscriptions are purchased primasilfpisinesses, organizations and professionalyariaty of
fields, such as art, finance, entertainment, mugapty, sports or news. Premium subscriptionsareoncentrated in any particular field. Our
premium subscriptions offer all of the feature®of Wix Editor, but also include features tailotecbusiness’ needs, such as eCommerce anc
appointment applications, and marketing tools sagfboogle Analytics and mailing lists. Our premisuscriptions also offer storage and
bandwidth for our users’ data and premium techrsoglport services. We also offer ad vouchers wéttain of our premium subscriptions,
which allow users to expand their digital preselmgadvertising their pages on third-party siteghsas Facebook and Google.

To date, most of our revenues have been from gadlim Combo and Unlimited premium subscriptionse§éhsolutions are primarily
purchased by businesses, organizations and profedsj which make up the substantial majority oftotal user base.

Our premium subscriptions offer the following adlahital features and capabilities:

Connect Your DomairAll of our premium subscriptions allow users to neat their own domain name to their website, which
means that the Wix domain name will not be presetite user's website address. The user’'s domairer@an also be purchased
and managed directly through the Wix platform. l9seho do not purchase premium subscriptions canchisose to purchase a
domain name as a ste-alone product, and continue using our free Wix @ditroduct to develop and maintain their web:s

Google AnalyticsAll of our premium subscriptions give users acdesSoogle Analytics, a third-party application tihais the
ability to track the number of people that visiithwebsite, the geographic location of their wisst the length of time that visitors
stay on their website, and the key words that weeal to find the website. This feature allows ausitess users to collect and use
data for marketing and other commercial purpa

Ads FreeOur Combo, Unlimited, and eCommerce premium sup8oris provide a website free of Wix advertisemenid are
placed on the free Wix website

Add Favicon Our Combo, Unlimited, and eCommerce premium supsoris allow users to change the Favorite Icorkauicon,
that appears next to the user's page address aknaok in most internet browsers. Users can ch#mgé&avicon that appears on
the website by either uploading their own Favicanchoosing one from our Favicons Gallery. Thigdeaenhances the
professional design of us’ digital presence

Wix eCommerce Solutior@ur eCommerce premium subscription allows our uecseate a virtual store through which they may
sell their products online and process paymentsguesn integrated shopping cart app, which is ajréacluded in the subscription.
eCommerce users can tailor the style of the orsiinee to their business, and with the shoppingagptication, the users may
accept payment for products or services througtPBlayn the future, we plan to develop an upgradié¢ shopping cart
application, which will allow eCommerce users togqut credit card payments. Other eCommerce appls,asishipping and tax-
calculation apps, may be separately purchasedd-ons through the Wix App Marke

VIP ServicesWe offer our VIP subscribers four additional featirOur VIP Support feature enables these subsgfibeontact a
dedicated team of support specialists. If a supgqmetialist is not available immediately, we walldhe VIP subscriber back within
a matter of minutes via our Priority Call Back seev In addition, VIP subscribers have the optibneceiving our Instant Response
service during business hours via Wix Answers,anline automated a-anc-answer databas
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Finally, we will review the completed sites of odiP subscribers and provide feedback regarding thensites’ structure and
SEO can be improved via our Professional Site Regiervice.

Applications and Value-Added Services

*  Wix App MarketThe Wix App Market is an online platform that oBeyur users a range of software apps which caedmlsssly
integrated as add-ons into our users’ websites AftpeMarket includes over 140 free and purchasataeketing, social and media
apps, as well as audio and visual content. Sine¢atinch of the App Market in October 2012 throégigust 31, 2013, users had
installed 5,526,602 apps, 19,060 of which were Ipased. Users gain access to apps in the App Mankétthrough our easy-to-use
drag-and-drop technology they can install or remawenany apps as they would like within momentg App Market consists of
apps that are developed by us or by third-partelipers. Our research and development team creaté¥ix Apps, and also tests
and evaluates apps created by third-party devedojée have sales agreements with third-party dpeesoand we customarily
share in 30% of revenues from the sale of everg{barty app purchased through our App Market. VWerasponsible for the
development, operation and maintenance of appswhateate, and the third-party developers areoresple for the apps that they
create. However, we may remove a t-party app at any time if it does not meet our saadsl or for other reasor

»  Wix DatabasesOur application development and data technology Bétabases is a platform that allows our usersdanelopers
to create their own apps and work management teotd) contact forms and FAQ lists. This platforrasusur drag-and-drop, style
engine and smart layout technology, so that the arsdeveloper may create professional-looking iapfibns and tools with
customized styles, colors, and layouts. The apdga@uis created through Wix Databases may be fntggrated into our users’
websites through publishing on the Wix Editor pattf.

*  Wix Email.We offer users the ability to purchase Google esmivices with addresses linked to their Wix webdimain. Wix
Email features advanced filtering and search céifiabj as well as automatic mail forwarding angpending. This product is
integrated into our premium subscriptions, buti$® available for purchase on a standalone b

» Professional Services MarketplaThrough the Wix Arena Marketplace, found on our sit) we provide a community for
independent designers to offer their audio or Visuedia content and personal web design serviasg wur platform. As of
August 31, 2013, the Wix Arena Marketplace had Biti@pendent designers who offer web design andd@vent content or
services each month. These independent desigreehérad directly by our users and are responsidd@égotiating the terms of
service and price with such users. We provide &etdor these services and are not a party togdanbt generate any revenue
from these agreements. We do not assume respatysitilthe quality or cost of the service

Customer Support
We offer our users the following support and sesic

*  Wix Support and Call Cente@Qur customer solutions experts operate the Wix Sugmnd Call Center. Our customer solutions tear
is responsible for providing users with direct amdirect support, including monitoring and updatfogums for user questions and
knowledge databases, such as our online automskeanal-answer database, Wix Answers. Because ppositeam is able to
address many of our users’ questions through thelsge and automated channels, direct customerastifgoften not needed to
address user questions or technical issues. Hoywewesupport staff provides web-based technigapstt through chat, email and
remote support through the use of LogMeln, a reraotess program. The Wix Call Center also providiephonic support during
U.S. business hours and email support during egthdurs. We do not currently offer telephonic supputside of U.S. business
hours. Our Support and Call Center employees ¢dtephonic and email support in the non-Englislylaages in which we offer
our platform- French, Spanish, Portuguese and Italian.
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example, our customer support staff and technte#fl with Italian and Portuguese-language capabdliprovide Italian and
Portuguese-language support by updating forumsspanse to customer questions and updating knoe/kéai;bases, such as Wix
Answers, and translating the how-to videos in thg Blpport Center. We plan to hire additional empkes with other fluencies as
we add more languages and have already engagedllansimber of employees to provide telephone andilesnpport in Japanese
or Korean. As of June 30, 2013, we had 130 SumpattCall Center employees, located in both theddrBtates and Israel, 32 of
whom offer direct customer service in languagegiothan English and Spanis

e Wix Premium SupporAll of our premium subscriptions contain accesgvia Premium Support. Those users with premium
subscriptions receive access to all the benefitb@iVix Support Center and Call Center, but tHeg eeceive priority access to our
team of customer solutions experts, who priorifizemium subscription questions and requests ober aiser question

Selling and Marketing

Our selling and marketing expenses focus primanilynline advertising and we do not employ a disadts force. Our main online
acquisition channels include Google, Facebook amttdmedia buying.

We market our solutions and apps to businesseaniaations, professionals and individuals, inclgdiémtrepreneurs and freelancers. We
are able to attract a high volume of users and pmansubscriptions by offering free solutions and/ees and upgrades and improvements to
our premium subscriptions. We also offer 14-day eysback versions of our premium subscriptions. Aaugust 31, 2013, we had more than
37 million users and 679,536 premium subscript@er®ss 190 countries. Our App Market averaged P9j¥&allations per day during the
month of August 2013.

We also provide a free co-working and event spacaii two Wix Lounges, located in New York City aBdn Francisco. These lounges
provide designers who use our solutions, as wdlesdancers, artists and entrepreneurs, with &sparce and an opportunity to network with
others. We also host events at our lounges thawalur users the ability to showcase their workefof charge. We have found that our lour
enhance our brand and strengthen our network e use

User Acquisition

We engage in online advertising with a focus oru&atg new users to our platform. We acquire thegamity of our users through free
traffic to our website, primarily through searchgame optimization or direct traffic, meaning vigitaffic that reached our website, Wix.com,
via unpaid search results or by typing the URL wf website in their browser, to our website, whietludes customer referrals. We also
acquire a small amount of free traffic through participation on social networking sites and thertea advertisements we place on our non-
paying users’ websites. In order to increase oposure and optimize organic, or free, search engists, we constantly test our search
engine optimization strategy to ensure that oursitelis relevant to those potential customers sgekieb development and design products.
Further, we continually evaluate our marketing slireg and its effectiveness and invest in thosevidiets that are most likely to maximize our
return by generating premium subscriptions. In 2@I8are continuing to focus our marketing spendinghannels that bring new users to
visit, register and begin using our products andises.

We believe our user acquisition strategy furtherdfiés from the brand we have built as a leading development and design platform
for businesses, organizations, professionals afididtuals. We believe that our branding efforts dnaecounted for a significant portion of
users who come directly to our website, througlingmur URL directly into their browsers, or thrdugearching for “Wix” or a term related to
establishing a digital presence. We believe thedd¢husers are also attracted due to referralsdthar users, and via word-of-mouth regarding
our products and services. Our acquisition stratdgy benefits from our use of A/B testing on oetbsite, a marketing approach that aims to
identify changes to our website which will increasenaximize user interest and acquisition. OurifreStudio team, consisting of 40
designers as of June 30, 2013, changes the
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layout of our website from time to time, and engameA/B testing in order to determine which lay®and graphics are the most successful in
maximizing user acquisition.

Our marketing expenditures directed to advertisiege $6.4 million in 2010, $15.9 million in 2012235 million in 2012 and $17.2
million in the six months ended June 30, 2013. Marketing expenditures are directed toward the@fahg channels:

» Cost-Per-Click Advertising/Ve pay leading search engines to provide searciisdbat provide our solutions and services wlith t
maximum exposure when users search for key terlatedeto establishing a digital presence. We deltbith by elevating the
placement of our website address in search resmuttdy placing targeted display or banner adveniisg#s on the search results.
pay search engines on a per-click, or CPC, basis each time a person clicksumtih & paid search result or advertisem

« Online Presence and Brandingle have established an active online presencecialstetworking sites such as Facebook, Twitter,
and Instagram, and we also market our solutionsunghasing generic and targeted advertisementsese twebsites and others.
also consult public and media relation firms tgpheland and advertise our solutions and serv

e Other expendituresA small portion of our marketing expenses are dé@t¢owards more traditional advertising, suchaasarand
television commercials in the United States anddisiWe also maintain the Wix Affiliate Progranpragram where our affiliates
receive a commission for directing visitors to augbsite, by placing Wix ads on their personal wiglssiFrom time to time we also
hold webinars, promotional contests, user -ups and public relations events at our Tel AvivwN¥éork and San Francisco offict

User Retention

Once we attract visitors to our website, our pralamny goal is to register them as users. We digteilnarketing and promotional emails
and support tools to our registered users to lemtbuild their site. These materials are creayeoln Wix Design Studio team, which
complements our marketing efforts by focusing andbnsistency of our branding message online, iiroffline merchandise and at our
community events. Users who convert to a premiubsatption gain access to additional features sischxtra bandwidth and storage, Wix ad
removal, access to Google Analytics, domain conviecand eCommerce solutions. We offer a 14-dagngum subscription trial to introduce
users to these additional products and solutioserdcan choose either an annual or monthly preraubacription and as of August 31, 2013,
64% of our premium subscriptions were annual artd 8&re monthly. We seek to increase the numbereshjum annual subscriptions by
offering seasonal promotions and discounts on drsulescriptions. We also send our subscribing userails reminding them to renew their
subscriptions before expiration, as well as couomsother discounts on products and services.aMe t® retain premium subscriptions by
offering upgrades for our premium products and fnee premium apps in our App Market.

We further retain premium subscriptions by develgpielationships with subscribing users through\itie Support and Call Center, a
forum where we address our users’ technological®@ed concerns. Through the Support and Call CGemgealso help non-paying users
transition to premium subscriptions, by providingdance on integration of premium subscriptiondeas into existing websites created with
our Wix Editor. We seek to maintain goodwill with @f our users, and retain them as registeredsyg®en if they do not choose to subscribe
to or renew their premium subscriptions.

Our Technology and Infrastructure

Our cloud-based platform provides our users wishiige of web design, development and workflow managnt products and apps, as
well as hosting for our users’ sites. All of thésels are accessible directly through our platfoimorder to enhance our suite of products, we
also conduct product and quality assurance testingll new and existing technology integrated imto platform.
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Wix Cloud

We use a flexible hybrid cloud, comprised of bdthud-based storage and data centers, to host odugis and apps, and the websites
that our users create. We lease our data centarsthird parties. Our primary data centers aravim geographically separate locations in the
United States with a back-up data center in Eurdyelease our primary data centers in the UniteteStfrom Hostway Services, Inc. pursuan
to purchase orders issued under an agreementuteahatically renews on an annual basis unless tet@d by us by notice at least 60 days
before the annual renewal date or by either parang time with 180 days advance notice. To datehave not experienced any material
outages or service interruptions. This highly-solanulti-tenant technology enables us to servefalur users simultaneously and
consistently, and scales based on overall traffic@pacity. As a result, our platform is not aféeicor slowed down by growth in the number
of users in our cloud. Our cloud technology is alapable of full resource sharing, meaning thatusers can access information via their
individual website database easily over the Intewithout the need for manual download, with cohtgglivery provided by proven
international cloud delivery network vendors, sashAkamai and Level 3. To further ensure thatfatis data and our users’ data are stored
safely, we also use Amazon and Google cloud sesw@backup our users’ data. In order to ensuredtinacloud is protected from potential
attacks or vulnerabilities, we engage in penetratisting to expose and address any vulnerabiliur technology.

HTML5-Based Design Capabilities

HTMLS5 is the latest and most advanced markup lagguevailable for structuring and presenting dynatoiatent on the Internet. Unlike
websites built using older HTML versions, websitisgng HTML5 can seamlessly incorporate video, auidiots, graphics and animations.
Moreover, rich and interactive web design and apggration can be achieved without the use of FIBsbause of HTML5’s advanced
capabilities, we use it as the basis for our pr&gland have eliminated the need to combine FlashtHIML coding. We developed our
HTML5-based technology by leveraging our many yeéexperience in developing web development arsiydetools.

Style Engine and Smart Layout Technology

Our style engine technology provides users withaaded customization capabilities, making all aspetta user’s website customizable.
Our technology, which uses dropdown lists and euited color palettes, allows the user to quickigriat or re-brand their website with just a
few clicks in our editor. In one click, users carstomize backgrounds, banners, buttons, fonts@mdsfzes using a dropdown list. Users can
customize colors using a color palette. One clisk allows users to simultaneously apply all c@lod style changes to all elements on the
user’s website. This type of customization is gatgtime-consuming and requires knowledge of adead TML5 & CSS3 coding skills.
However, with our style engine technology, our asem change their websites’ style and brandingaments.

Our Wix Editor’'s Smart Layout technology offers bdtinctionality and customization. Our technologgwides for dynamic layout and
content, meaning that no one component box onrsusebsite is static or incapable of being mowedther areas of the user’s page.
Component boxes added to our users’ websites fgeéhg user’s site structure and automatically adaphe size and style of other component
boxes within the site. These capabilities allowuker full control over the layout of their websigdlowing the user to create a design-rich,
professional website.

Web Service Creation Environment

We use a powerful software development kit, or S@Kh an application programming interface, or ARhich allows apps and widgets
to be seamlessly embedded into the websites deslgneur users. This technology allows the usemtbed third-party apps or widgets, such
as contact forms, FAQ lists and blogs, into the'asgebsite by linking the app or widget's URL twetuser’s website link. All integration is
done with one click, using the Wix App Market, wléhe user can choose which apps they would lilegltbto their website. The added app o
widget may then be opened as a pop-up on the usebsite, which further adds to our
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editor's dynamic layout capabilities. Further, SES2d in connection with the user’s website wilbadstach to the embedded widget or app
data, increasing the overall visibility of the usetigital presence.

Infrastructure

We realize efficiencies in our operations, inclgdmarketing and delivery, since they are completaljne-based. Our hybrid cloud and
content delivery network enables our users to masetand use our products and services throughehsite. As a result of these efficiencies,
we have built a large user base while limiting tluenber of physical offices required for conductimg business. We also have no need for a
physical sales force, as our marketing and custsngport operations are supported by online margetiols such as CPC advertising, SEO
and email distributions, and by customer suppafstsuch as online forums and Wix Answers, an ackdmiser self service support system
using online ticketing and a database of questmusanswers.

We currently process the majority of payments usinkirdparty billing system that interfaces seamlesshyhwitir website and provide:
portal for users to submit credit or debit cardmfation for processing. We are in the processaofsitioning to a new billing system that we
have developed internally. This system interfaciéls number of different payment gateway providen® then link to a number of different
payment card processors based on the user’s gtitsali With this internal system, we do not exgedbe dependent on any single gateway
provider or payment card processor. As we transftidly to the internal billing system, our currghtrd-party billing system will continue to
used in order to process and remit to us recupaynents from existing premium subscriptions.

Our infrastructure includes servers and bandwidghacity leased from third parties located in théé¢hStates and the Netherlands. We
use our own servers to run our research and dewelopactivities and to operate our office applmagi. Our use of over 200 servers in diffe
locations protects against accidental data losseasdres minimal disruption to our operations figerver outages or physical damage to a
server. We have maintained robust server operasioigg our inception, which has provided our graiser base with reliable access to our
products and consistent service provisions.

Research and Development

As of June 30, 2013, we had 201 employees andamiots focused on research and development. Ceangdsand development team is
comprised of individuals with extensive experieirceveb development, design, data management aadadatysis. Substantially all these
employees and consultants are located in our Tel Beadquarters. We also engage a small numberfioiae developers in the Ukraine
through a third-party service organization in ortfebenefit from the significant pool of talent tiimmore readily available in that market. Our
research and development personnel focus primamilgeveloping new apps and product and serviceioffe as well as quality assurance. Ou
research and development personnel also includedesign team.

Our research and development spending was $7.@®miil 2010, $14.7 million in 2011, $16.8 million 2012 and $11.5 million in the
six months ended June 30, 2013. We invest in reBeard development in order to enhance and expanproduct and service offerings, tai
our marketing efforts, and expand our user base déwelopment strategy is focused on identifyindatps and features for our existing
offerings, and developing new offerings that aftad to our users’ needs and often arise ouheif suggestions. For this, we rely heavily on
sophisticated, internally-developed tools, suchwemated process systems. These automated proessdse us to quickly react to our users
requests. For example, through the use of our atthrequest system on our website, users aréal@quest new product features and
upgrades. We also engage in A/B testing in ordengasure the effectiveness of our upgrades angpnaguct features.

We recruit talented individuals for our researct davelopment team in Tel Aviv through a varietyathniques, including cooperation
with local universities and recruiting events. We a member of key industry organizations and @tuhttend and participate in industry
events, where our employees frequently speak. Wealgage potential talents by hosting technologgtrups in our Tel Aviv, New York and
San Francisco offices.
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Intellectual Property

Our success depends upon our ability to protectore technology and intellectual property. We i@lya combination of confidentiality
clauses, trade secrets, copyrights and trademak®tect our intellectual property and know-howatbdition, we have filed a number of
applications for patents in the United States disaad Germany in order to protect our inventidhie. cannot be certain that our applications
will issue as patents. We actively monitor innowatwithin our company so as to properly consideetivar to file additional patent
applications. We enter into confidentiality and gmietary rights agreements with our employees, aibaists and business partners, and we
control access to and distribution of our proprigtaformation.

The Wix brand is central to our business stratagy, we believe that maintaining, protecting andaeing the Wix brand is important to
expanding our business. We have obtained traderagigtrations in certain jurisdictions that we ddes material to the marketing of our
products, including the marks WIX and the Wix loffde have trademark applications for additional redahiat we use to identify certain
product collections used for certain of our produ@¥hile we expect to submit additional trademarglizations and for our pending
applications to mature into registrations, we catrgocertain that we will obtain such registrations

Our in-house know-how is an important element afintellectual property. The development of our vaelvelopment and design
software and management of our data analysis ankietireg programs requires sophisticated coordimagimong many specialized employees
We believe that duplication of this coordinationdmympetitors or individuals seeking to copy outwafe offering would be difficult. This risk
is further mitigated by the fact that our producti @ervice offerings are cloud-based such that widste core technology operating on our
systems is never exposed to a user or to our caonzet

To protect our technology, we implement multiphedies of security. Access to our platform requingstesm usernames and passwords.
We also add additional layers of security suchPaaddress filtering and IP address lockout.

Competition

We enable our users to create a customizable;ifutilygrated and professional digital presence ftiincan attractive platform with various
marketing and workflow management capabilities. Mgkeve that we do not currently compete with argvjaler that offers the same design
capabilities or range of products and serviceswuleabffer. Nevertheless, we do compete with aspefdise services provided by web-based
website design platforms and software programsyedisas some of the service offerings of a numbesnaaller template-based web builder
companies and designers who target our marketes§ s well as those who offer domain registregemices, especially those companies
use a freemium business model similar to ours.rakket for providing web-based website design ptats and software programs is highly
fragmented.

In the future it is possible that other providemmyndecide that offering a comprehensive web devedsy platform to enhance digital
presence through easy-to-use design tools andcafiplis represents an attractive business opptytumiparticular, if a more established
company were to target our market, we may facefsignt competition from a company that enjoys pbi competitive advantages, such as
greater name recognition, longer operating hissogabstantially greater market share, largeriegistser bases and substantially greater
financial, technical and other resources. Thesepemies may use these advantages to offer produdtseavice similar to ours at a lower pri
develop different products to compete with our entrsolutions and respond more quickly and effettithan we do to new or changing
opportunities, technologies, standards or cliegirements. However, we believe that we do nototliyecompete with traditional web
development firms, as we focus on not only weléteelopment but also design and business work ffimgesses. Nevertheless, we may
compete with some of the service offerings of a henof smaller template-based web builder compaamelsdesigners who target our market
of users as well as those who offer domain redistraervices, especially those companies who dsmeaium business model similar to ours.

While we offer a broader range of solutions, wadsel that the key competitive factors for the welelopment and design industry
include price, the quality of the designs, usegffdly design tools, and brand recognition and egjrt. We believe that we compete favorably
on these factors because of our efficiencies in
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operations, brand recognition and marketing experprofessional suite of design and digital presgmoducts, advanced technology and
product integration, longstanding customer, designe developer relationships, large user basetraokl record of successfully attracting n
users to our website and products.

Government Legislation and Regulation
Actions of our Users

In many jurisdictions, including the United State®l countries in Europe, laws relating to the ligbof providers of online services for
activities of their users and other third parties @urrently being tested by a number of claimsluiding actions based on defamation, breach c
data protection and privacy rights and other tandair competition, copyright and trademark infigment, and other theories based on the
nature and content of the materials searched,dh@asted, or the content uploaded by users. Aat coling or other governmental action t
imposes liability on providers of online services the activities of their users and other thirdtipa could harm our business. In addition, ri
concern about the use of the Internet for illegalduct, such as the unauthorized disseminatiomidmal security information, money
laundering or supporting terrorist activities maythe future produce legislation or other governtaleaction that could require changes to our
products or services, restrict or impose additi@asks upon the conduct of our business or cawes ts abandon material aspects of our
service.

Data Protection

We hold certain personal data of our users, prijmarsername and email address, and may hold ngréasonal data of the visitors to
users’ websites. We comply with the data protectind storage laws of the State of Israel, as veaNith certain industry standards (including
voluntary third-party certification bodies suchT@®USTe). We operate in accordance with the ternmioprivacy policy and terms of service,
which describe our practices concerning the uaastnission and disclosure of user data.

While it is generally the laws of the jurisdictionwhich a business is located that apply, thegerisk that data protection regulators of
other countries may seek jurisdiction over ounatitis in locations in which we process data orehasers but do not have an operating entity.
Where the local data protection and privacy lawa pifrisdiction apply, we may be required to regjistur operations in that jurisdiction or
make changes to our business so that user datdyisalected and processed in accordance withiegdgk local law. In addition, because our
services are accessible worldwide, certain forgigsdictions may claim that we are required to phnwith their privacy and data protection
laws, including in jurisdictions where we have nodl entity, employees, or infrastructure. In soakes, we may require additional legal
review and resources to ensure compliance withegpjicable privacy or data protections laws andilsggons.

United States

A number of legislative proposals pending beforethS. Congress, various state legislative bodied foreign governments concerning
data protection could affect us. For example, irfiort to enhance data protection, the FTC hasitgsbregulations relating to childreronline
privacy that were issued under the Children’s GnRmivacy Protection Act. Additionally, some statase passed proactive, rather than
reactive, information security legislation. Thetse laws require that certain minimum protectiand security measures be taken to protect
personal information. The costs of compliance whibse laws may increase in the future as a rebaltanges in interpretation.

Europe

Although we do not have an operating entity intetherlands, the control that we exert over owesarin the Netherlands may result in
our activities in Europe being deemed to be suligeBrutch law. European data privacy laws, whicplajn the Netherlands, distinguish
between a data controller and a data processom¥yebe defined as a “Data Controller” with resgedhe personal data of our users that we
collect and are therefore subject to a number pfi&gal obligations under the Dutch implementatidthe European Data Protection Directive
(Directive 95/46/EC). For example, among otherdbkijrwe would be required to provide users withadr firocessing noticaf we process the
data, ensure that inaccurate data is correcteg retdin
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data for so long as is necessary and do not tradate outside the European Economic Area to jigtisths which do not ensure an adequate
level of protection of personal data without takaegtain legitimizing steps. The European e-Priviaingctive (Directive 2002/58/EC as
amended by Directive 2009/136/EC) obliges the Eunibmer states to introduce certain national lawsleging privacy in the electronic
communications sector. Pursuant to the requirenddritse e-Privacy Directive, companies must, amothgr things, obtain consent to store
information or access information already storedaaser’s terminal equipment (e.g., computer doilaalevice). These requirements
predominantly regulate the use by companies ofiesaknd similar technologies. Prior to providinglsgonsent, users must receive clear anc
comprehensive information in accordance with theaRotection Directive about the access and stoohghformation. Certain exemptions to
these requirements on which we rely are availatri¢eichnical storage or access for the sole purpbsarrying out the transmission of a
communication over an electronic communicationsvoek or as strictly necessary to provide a sereigaicitly requested by the user.

Our users may also collect data through the webtite we host for them; however, because we awlyighe services that enable users tc
carry out their own purposes which may or may nolude processing personal data, we are most likkelgta processor with respect to such
data. As a “Data Controller,” we would be obligatedmplement adequate technical and organizatisealirity measures; however, we are no
obligated to directly comply with the majority dfe requirements under the Dutch implementatiom®furopean Data Protection Directive.
Therefore we do not monitor our useesllection or processing of personal data and antyin regards to such personal data when so oistt
by our users or a competent authority.

The European Commission issued a proposal for aGemweral Data Protection Regulation at the begmofri2012 which will replace tt
European Data Protection Directive and is likelyntdude more stringent obligations for online mesises, such as to conduct a data protectic
impact assessment for risky processing operattorisfroduce a more frequent need for the usemsent, to impose an obligation to act on
data breaches, to restrict the collection and @isemsitive” personal data and to expand the lagiiee requirements for data processors, as
well as to introduce a stricter regime of enforcamAdditionally, the proposed regulation is statedhave extra-territorial effect and seeks to
regulate the European activities of businessesdéss of their location or the locations of thegrvers. While it is currently expected that the
proposed regulation will not take effect until 20didater, the more stringent requirements on pgusser notifications and data handling m
present implementation and compliance challengesitdusiness in the future should we become stitjgbese and other laws and
regulations.

Employees

As of June 30, 2013, we had 406 employees, 34thofiwwere based in Israel and 59 of whom were biastied United States. Of our
employees, 362 work full-time and 44 work part-tilds of June 30, 2013, we also engaged the sergicEs contractors in the Ukraine either
directly or through a third-party service organiaat The following table shows the breakdown of glabal workforce of employees and
contractors by category of activity as of the datelscated:

As of
As of December 31 June 30, 201

Department 2010 2011 2012 2013
General and administration 12 18 19 27
Marketing 36 44 56 66
Research and developmt 80 12¢€ 17¢€ 20z
Support and call cent: 42 73 114 13C
Total 17C 261 36¢€ 42F

In regards to our Israeli employees, Israeli ldbars govern the length of the workday, minimum weafge employees, procedures for
hiring and dismissing employees, determinationessance pay, annual leave, sick days, advanceenafttermination of employment, equal
opportunity and anti-discrimination laws and othenditions of employment. Subject to certain exioeys, Israeli law generally requires
severance pay upon the retirement, death or diafreésin employee, and requires us and our empéogemake payments to the
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National Insurance Institute, which is similar @ tU.S. Social Security Administration. Our empleyéave pension plans that comply with
applicable Israeli legal requirements and we makathly contributions to severance pay funds foealployees, which cover potential
severance pay obligations.

None of our employees work under any collectivagharing agreements. Extension orders issued bistheli Ministry of Industry,
Trade and Labor apply to us and affect matters agatost of living adjustments to salaries, leraftivorking hours and week, recuperation
pay, travel expenses, and pension rights.

We have never experienced labor-related work sipgpar strikes and believe that our relations withemployees are satisfactory.
Facilities

Our principal facilities are located in Tel Avivsrael and consist of approximately 3,252 squarersé¢approximately 35,004 square fe¢
of leased office space. These facilities curreatigommodate our principal executive, research amdldpment, marketing, design, business
development, human resources, finance, informaéohnology, customer support and administrativevities. The lease for these facilities
expires on January 31, 2016. We maintain an off@jacent to our principal facilities that consistapproximately 441 square meters
(approximately 4,746 square feet). The lease fisrfttility expires on August 31, 2015. We also miain two additional office spaces in Tel
Aviv. The first is approximately 598 square met@gproximately 6,437 square feet), with a leasedkpires on December 31, 2015, and the
second is approximately 519 square meters (appeirign5,586 square feet), with a lease that exgineBecember 31, 2014. In the United
States, we maintain offices in New York City andh $@ancisco.

Legal Proceedings and Regulatory Matters
CreateAds LLC

We are subject to a patent infringement litigatioat was filed against us on December 7, 2012 lmateAds LLC, an entity that we
believe is a non-practicing entity or “NPE.” An NIEa party that obtains or purchases patenthoptirpose of making infringement claims
and extracting settlements by forcing businessésdnose the patents-in-suit. As an NPE, CreatdAdS does not compete with our business.
The complaint was filed in the United States Dist€ourt for the District of Delaware and allegegingement of U.S. Patent No. 5,535,320
for a “Method of Generating a Visual Design.” Cefatis LLC has filed similar complaints alleging infyement against at least forty other
defendants. We filed a motion to dismiss the compia its entirety on February 1, 2013, on thewyrds that the patent-in-suit claims only
abstract ideas. As abstract ideas do not consphatentable subject matter under United Statesipkste, we have asked the court to declart
patent invalid and dismiss the litigation. On Febyu25, 2013, the plaintiff opposed our motion amMarch 14, 2013, we filed a reply in
support of our motion. We intend to continue punguhe dismissal of the case and have requesteththaourt set a date for oral argument or
the motion to dismiss. No schedule has been sttéogourt and it is expected that any trial inrnegtter would likely not occur until sometime
in 2014 or after. The patent-in-suit expires in 20dlthough if the plaintiff prevails, it could degamages, including damages up to three time
the amount found or assessed, with respect toades since inception and require us to licensegtienology subject to the patent through the
date of its expiration. We intend to vigorously eledl ourselves against this action. An adverse mgowith respect to this matter could have a
material adverse effect on our operating resultsfemancial condition. Due to the early stage & froceedings, we currently do not have the
ability to assess the probability of a particulatamme or the potential exposure from this lawsuit.

U.S. Voluntary Regulatory Disclosure

In May 2013, we made voluntary self-disclosureth®oU.S. Treasury Department’s Office of Foreigséts Control, or OFAC, and U.S.
Commerce Department’s Bureau of Industry and Sgcuni BIS. The disclosures related to our deteatiom made during the course of an
internal review in early 2013 that we had 16 preamaubscriptions, out of a total of approximately3 B0 premium subscriptions, with
geographic internet protocols, or GEOIP, address€aba, Iran, North Korea, North Sudan or Syrid.8. Sanctioned Countries”) or that had
otherwise provided personal information indicatihgt they may be located in U.S. Sanctioned Coesités part of a subsequent internal
review, we also determined that we had 32,600 users
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less than 0.1% of our total user base of approxdn&®3 million as measured as of April 30, 2013WHEOIP addresses in U.S. Sanctioned
Countries. See “Risk Factors—We are subject teetettl economic and export sanctions laws that roegrg or restrict our business and we,
and our directors and officers, may be subjecirtesfor other penalties for non-compliance withsthtaws.”

We noted in our voluntary self-disclosure that weend to seek an interpretation regarding whetheptovision of our services falls
within a general license issued by OFAC that auzlesrthe export to certain U.S. Sanctioned Countifesoftware and services incident to the
exchange of personal communications over the lategsuch as instant messaging, chat and emaiblsoatiworking, sharing of photos and
movies, web browsing, and blogging, provided thahsservices are publicly available at no coshtouser. OFAC subsequently issued a new
general license that expanded the range of fredemntlased services that could be provided to psrgolran, however, the interpretation
continued to prohibit webhosting for “commerciatieavors.” In light of our inability to know whetheur users’ websites are for personal or
commercial purposes, we have decided at this timéonseek any further interpretation from OFAC. Wave terminated the registered users
and the premium subscriptions that may have been & U.S. Sanctioned Country and have blockedlihigéyeof new users with or without ¢
premium subscription — that have a GEOIP addreaduUrs. Sanctioned Country to access our cloudebssiware or services.

We cannot predict when OFAC and BIS will complédteit respective reviews and determinations as tethér any violation of relevant
U.S. sanctions or export laws occurred or is ongdim case of an apparent violation, OFAC and/@ Bbould decide not to impose penalties
but issue only a warning or cautionary letter. Hegreif OFAC or BIS determines that we have viodbégplicable regulations, we may face
civil and/or criminal penalties and may also sufgputational harm, any of which could have a niaftadverse effect on our business and
financial results.

Israeli Voluntary Regulatory Disclosure

In September 2013, we voluntarily approached treelsMinistry of Finance and asked for its forrpakition regarding the applicability
of The Israeli Trading with the Enemy Ordinancé®39 (the “Ordinance”) to the type of services thatprovide. The Ordinance prohibits any
Israeli person from trading goods with enemy cdestor with the residents of enemy countries. Enadli Ministry of Finance, which is
responsible for implementing the Ordinance, hasetuly determined enemy countries to be Iran, Lebaand Syria (“Israeli Sanctioned
Countries”). The Ordinance was enacted in 1939dmas not expressly address online services. Weftitercannot state with certainty how
the provisions of the Ordinance apply to the typsenvices that we provide.

We do not know the extent to which the MinistryFafiance will want to have further discussions wigh the timing of those discussions
or the ultimate outcome of their deliberations haligh the Ordinance allows Israeli persons to afipla permit to trade with Israeli
Sanctioned Countries or their residents, we arawatre of a permit being granted or denied in s 0 a person providing the type of
services that we provide.

Lebanon is the only Israeli Sanctioned Country ihaipt also a U.S. Sanctioned Country. We haveazkproviding services to users v
a GEOIP address in a U.S. Sanctioned Country. Theber of users and premium subscribers that we inavebanon is not material to our
business, however, if we stop providing servicelseéhanon, it may decrease the number of our cuemedtfuture subscribers from other
countries, particularly in the Middle East, who m@ase using our services in protest to us blockaogunts in Israeli Sanctioned Countries.

In addition, if it is determined by a competent kdhat sanctions under the Ordinance cover the dfservices that we provide, we, our
officers and employees may be subject to crimindl@r civil actions. We believe that our initiatiofivoluntary discussions with the Israeli
Ministry of Finance may reduce such exposure, hytliability to which we are subject to could adsely affect our personnel, brand and
reputation.

Other matters

From time to time, we may be party to litigationsaibject to claims incident to the ordinary cowkbusiness. Other than as described
herein, we are not subject to any litigation thecome of which might have a material adverse efi@ecbur business, operating results or
financial condition.
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MANAGEMENT
Executive Officers and Directors
The following table sets forth the name, age argitjpm of each of our executive officers and dioestas of the date of this prospectus:

Name Age Position
Executive Officer

Avishai Abraham 42  Cc-founder, Chief Executive Officer and Direc
Giora Kaplar 43  Cc-founder, Chief Technology Officer and Direc
Lior Shemest 43  Chief Financial Office

Nir Zohar 36  Chief Operating Office

Omer Sha 36  Vice President of Marketin

Yaniv Ever-Haim 38 Vice President of Research and Developn
Directors

Adam Fisher(4 37  Chairman of the Boar

Yuval Cohen(1)(2)(4)(5 50 Director

Michael Eisenberg(4 42  Director

Ron Gutler(1)(2)(3)(4)(5 55  Director

Jeff Horing(4) 49  Director

Roy Saar(4 43  Director

Mark Tluszcz(4, 47  Director

(1) Member of our audit committe

(2) Member of our compensation committ

(3) Member of our nominating and governance commi

(4) Independent director under the rules of the NY

(5) Proposed to serve as an external director uhédssraeli Companies Law subject to approvahey@Gompany’s shareholders to be sought within threeths after the date of this
offering.

Executive Officers

Avishai Abrahamis our Co-Founder, and has served as our ChiefuEixecOfficer since September 2010 and as our Cief@&xecutive
Officer and a director since October 2006. From&@02006, Mr. Abrahami was the Vice Presidenttohtggic Alliances at Arel
Communications & Software Ltd., a private Isra@impany specializing in communication technologyl®98 he co-founded Sphera
Corporation, a private company which develops safwfor managing data centers, and he served @kiig$ Technology Officer from 1998
until 2000 and its Vice President of Product Mairkgfrom 2000 until 2003. In 1993, he co-founded Ald., a private Israeli software
company, and served as its Chief Technology Ofiiceil the company’s sale in 1997. Mr. Abrahamiveerin the Israeli Defense Forces’ elite
computer intelligence unit from 1990 until 1992.

Giora Kaplanis our Co-Founder, and has served as our Chiefricdaty Officer since March 2008, was our Co-Chigéé&utive Officer
from 2006 to March 2008, and has served as oneradicectors since 2006. From 2004 to 2006, heeskas a technology and product
management consultant to several start-up compaviie&aplan was the founder and Chief Executivéig@f of Promotix Technologies Ltd.,
an Internet advertising and publishing companymfd®99 to 2001. He also co-founded and served &f Tachnology Officer or Optimedia
Ltd., an electronic and online publishing compdnymn 1992 to 1999. Mr. Kaplan served in the Isr@sfense Forces’ elite computer
intelligence unit from 1988 until 1991.

Lior Shemeskhas served as our Chief Financial Officer sinced&013. From December 2010, to January 2013, dredas Chief
Financial Officer at Alvarion Ltd., a provider optimized wireless broadband solutions. From Oct@d€8 to December 2010 he served as
Alvarion’s Vice President of Finance. From
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May 2003 to October 2008, Mr. Shemesh served as Riesident of Finance at Veraz Networks Inc. oaiger of softswitch, media gateway
and digital compression solutions. Prior to this, Bhemesh served as Controller, and later as fsted¢ice President of Finance of the
Broadband division, for ECI Telecom Ltd., a netwarkastructure provider. Mr. Shemesh holds a BnAAccounting and Economics, and an
M.B.A. from Bar-llan University.

Nir Zoharhas served as our Chief Operating Officer since 2008 and joined our company in May 2007. Prigoitoing us, from
August 2005 to April 2007, Mr. Zohar was the Budgetl Production Manager of M.B. Contact Ltd., agte Israeli event production
company. From 2001 until 2005, Mr. Zohar workedToe Jewish Agency and the Israeli Scouts. Fronb188il 2001, Mr. Zohar served as a
Lieutenant Commander and Chief Engineer in theslsiNavy.

Omer Shahas served as our Vice President of Marketing dihag 2010. Mr. Shai is the co-founder of Hyperaetia digital design
company, which he led from June 2005 to Februaf82Brior to that, he worked as an online marketimgsultant for several brands. From
October 2000 to May 2003, Mr. Shai was the Markgfirector at Hackersoftware, a software compamiprRo that, he worked as an online
marketing consultant for several brands. Mr. Sle&d$1a B.Sc. in Economics from The Academic Collef&el-Aviv, Yaffo.

Yaniv Even-Hainmas served as our Vice President of Research anel@enent since September 2010. From August 20@&ptember
2010, Mr. Haim was the Vice President of Produ®adding Media Inc., a mobile advertising soluticosmpany. From September 2001 to
August 2009, he was the Head of Research and Dawelat at Comverse, Inc., a provider of communicatieoftware. From August 1998 to
September 2001, Mr. Haim was the Director of Redeand Development at EverAd, Inc., a music angdhing company. Mr. Haim holds
B.Sc. in Computers and an M.B.A. from Technionrad$s Institute of Technology.

Directors

Adam Fishehas served as a member of our board of directat€laairman of the board since November 2007. Hesdsves as a
member of our compensation committee. Since Ma@€ly 2Mr. Fisher has served as a partner at Besséemture Partners, a venture capital
firm, and is the founder of the firm’s investmemnagtice in Herzliya, Israel. From 1998 to 2007, Misher was a partner at Jerusalem Venture
Partners, a venture capital firm based in Israel.Msher is currently a member of the board oéctiors of several private Bessemer Venture
Partners portfolio companies. Mr. Fisher holds &.Bwith honors) in Foreign Service from Georgetdwriversity.

Yuval Coherhas served as a member of our board of directocg ghugust 2013. Mr. Cohen is the founding and rgangapartner of
Fortissimo Capital, a private equity fund estal@sin January 2003, managing in excess of $40@milhat invests in Israeli-related
technology and industrial companies. From 1997udho2002, Mr. Cohen was a General Partner at Jeraséenture Partners, an Israblse:
venture capital fund. Mr. Cohen currently servea dgrector of several privately held portfolio goamies of Fortissimo Capital and the
chairman of the board of SodaStream Internatiotdl Mr. Cohen holds a B.Sc. in Industrial Enginegrirom Tel Aviv University and an
M.B.A. from Harvard Business School.

Michael Eisenberdpas served as a member of our board of directoce $ilarch 2010. Since 2005, Mr. Eisenberg has begmmeral
partner at Benchmark Capital Partners, a technefogysed venture capital firm. From 1997 to 200%, Elsenberg was as a general partner ¢
Israel Seed Partners, a technology-focused venapial firm. Prior to that, Mr. Eisenberg émunded Jerusalem Global Investment Bankir
merchant bank focusing on high-tech investmenisr Ry that, he was a consultant at Marttila an¥ilnc., a political consulting firm.

Mr. Eisenberg is currently a member of the boardigdctors of several private companies. Mr. Eiggglyeceived his B.A. in Political Science
from Yeshiva University.

Ron Gutlethas served as a member of our board of directoce #hugust 2013. Between 2000 and 2011, Mr. Ge#lered as the
Chairman of G.J.E. 121 Promoting Investment Ltdeal estate company. Between 2000 and 2002, MteQuanaged the Blue Border
Horizon Fund, a global macro fund. Mr. Gutler femer
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Managing Director and a Partner of Bankers Trugsh@any, which is currently part of Deutsche Bank.dts® established and headed the
Israeli office of Bankers Trust. Mr. Gutler is cantly a director of Psagot Investment House, PSsgirities, Poalim Securities USA Inc., and
a member of the Advisory Board of Poalim Real Estathich is part of Poalim Capital Market Group../@utler holds a B.A. in Economics
and International Relations and an M.B.A., bothnfrine Hebrew University in Jerusalem.

Jeff Horinghas served as a member of our board of directoce $larch 2011. In 1995, Mr. Horing co-founded Brdame Managing
Director of Insight Venture Partners, a privateiggand venture capital firm. Mr. Horing is currng member of the board of directors of
several private companies. Previously, Mr. Horietdhvarious positions at Warburg Pincus LLC, an@aldman Sachs & Co. Mr. Horing
holds a B.S. and B.A. from the University of Perimagia’s Moore School of Engineering and the Whau$zhool, respectively. He also holds
an M.B.A. from the M.L.T. Sloan School of Managermen

Roy Saahas served as a member of our board of directoce sianuary 2007. Since 2011 Mr. Saar has beensaltant to Mangrove IlI
Investment Fund, a European venture capital fim1998, he co-founded Sphera Corporation, a vigaalers technology vendor for SaaS
providers. In 2002, Mr. Saar co-founded RFcell Textbgies Ltd., a wireless product and service mtewin Israel. Mr. Saar is currently a
member of the board of directors of several privampanies. Mr. Saar holds a B.A. in Business Adstriation and Economy from Tel Aviv
University.

Mark Tluszchas served as a member of the Company’s boardextdrs since June 2010. Mr. Tluszcz is a ManaBagner and Co-
Founder of Mangrove Capital Partners, a ventur@aldfjpym, since 2000. Since that date, he hasesas a director on its board of
directors. Mr. Tluszcz is currently a member of timard of directors of several private Mangrove i@partners portfolio
companies. Previously, Mr. Tluszcz was a partneAfthur Anderson LLP in their business consultprgctice, and he also led their Europear
venture capital fund.

Corporate Governance Practices

Under the Israeli Companies Law (the “Companies)agompanies incorporated under the laws of tleeSof Israel whose shares are
publicly traded, including companies with sharegelil on the NYSE, are considered public compamdsrthe Companies Law (but not undel
the Israeli Securities Law) and are required to gigrwith various corporate governance requirementer the Companies Law relating to
such matters as the election of external directbescomposition of our audit committee and comp#os committee, and an internal auditor.
The Companies Law also requires us to discloserimdton regarding the compensation of our direcémd executive officers. See “—
Compensation Committee—Compensation Policy undeCthmpanies Law.” These corporate governance @geints apply to us even
though our shares are not listed on the Tel AvackExchange (the “TASE”) and we do not have putdgorting obligations in Israel or to
Israeli shareholders specifically which are apflieao companies listed on the TASE. In additianadoreign private issuer, we are permitted
to comply with Israeli corporate governance pragisistead of NYSE corporate governance rules,gedvthat we disclose which
requirements we are not following and the equivialemraeli requirement.

We intend to comply with the rules generally apgile to U.S. domestic companies listed on the NY& may in the future decide to
use the foreign private issuer exemption with resfeesome or all of the NYSE corporate governamies.

Our board of directors has adopted corporate gevee guidelines to become effective following ilsérig of our ordinary shares on the
NYSE and that will serve as a flexible frameworkhin which our board of directors and its commiste@erate subject to the requirement
applicable law and regulations. Under these guidsliit will be our policy that the positions of&tman of the Board of Directors and Chief
Executive Officer may be held by the same persohjést to approval by our shareholders pursuatttedsraeli Companies Law). Under that
circumstance, these guidelines also provide tlebtiard shall designate an

89



Table of Contents

independent director to serve as lead independesutdr who shall, among other things, discussatienda for board meetings with the
Chairman and approve such agenda, and chair exeagssions of the independent directors. Thed&adtor following this offering will be
Mark Tluszcz.

Board of Directors

Under the Companies Law and our amended and rdstetteles of association to be effective upondlosing of this offering, our
business and affairs are managed under the dineatiboard of directors. Our board of directors magrcise all powers and may take all
actions that are not specifically granted to owarsholders or to executive management. Our Chietiive Officer (referred to as a “general
manager” under the Companies Law) is responsibledoday-to-day management. Our Chief Executivic®f is appointed by, and serves at
the discretion of, our board of directors, subjedhe terms of a consulting agreement that we katered into with him and his wholly-owned
Israeli consulting company. All other executiveicéfs are appointed by the Chief Executive Offaed are subject to the terms of any
applicable employment or consulting agreementswtieatnay enter into with them.

We comply with the rules of the NYSE requiring thaiajority of our directors are independent. Caarld of directors has determined
that all of our directors, other than Avishai Abaatfi, is independent under such rules. In addifiomsuant to the requirements of Israeli law,
Yuval Cohen and Ron Gutler, will also serve as mekdirectors, subject to approval by the Comparsyiareholders to be sought within three
months after the date of this offering. The deiamitof independent director under NYSE rules antereal director under the Companies Law
overlap to a significant degree such that we waelderally expect the two directors serving as esladirectors to satisfy the requirements to
be independent under NYSE rules. The definitioextérnal director is a rule-based determinatiorlewtie definition of independent director
also requires the board to consider any factor vhiould impair the ability of a director to exeimdependent judgment. In addition, both
external directors and independent directors skva period of three years; external directorsspant to the requirements of Israeli law and
independent directors pursuant to the staggeredipravisions of our amended and restated artaf@ssociation. However, external direct
must be elected by a special majority of shareheldédile an independent director is elected by m@mary majority. See “—External
Directors” for a description of the requirementslenthe Companies Law for a director to serve asxéernal director.

Each director, other than external directors, ballappointed by a simple majority vote of holddrsur voting shares, participating and
voting at an annual meeting of our shareholders.

Under our amended and restated articles of asgwotiat be effective upon the closing of this offfeyj our directors (other than the
external directors, whose appointment is requiredin the Companies Law; see “—External Directovgll) be divided into three classes with
staggered three-year terms. Each class of directorsists, as nearly as possible, of one-thirth@ftotal number of directors constituting the
entire board of directors (other than the extedir&ctors). At each annual general meeting of bareholders, the election or re-election of
directors following the expiration of the term dfice of the directors of that class of directossl] be for a term of office that expires on the
third annual general meeting following such eletio re-election, such that from 2014 and aftechegear the term of office of only one class
of directors will expire. Our directors will be diled among the three classes as follows:

» the Class I directors will be and , and their terms will expire at theaal general meeting of shareholders to be
held in 2014

» the Class Il directors, will be and , and their terms will expire at @mual meeting of shareholders to be held in
2015; anc

» the Class lll director will be , ahi term will expire at our annual meeting of geniders to be held in 201

The directors shall be elected by a vote of thelérsl of a majority of the voting power present gating at that meeting (excluding
abstentions). Each director will hold office urtie annual general meeting of our shareholderthéyear in which his or her term expires,
unless the tenure of such director expires easliesuant to the Companies Law or unless he orsstemoved from office as described below.
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Under our amended and restated articles of asgociat be effective upon the closing of this offfigyj the approval of the holders of at
least 75% of the voting rights entitled to vot@aaeneral meeting (excluding abstentions) is gdigermuired to remove any of our directors
from office. In addition, vacancies on our boardlivéctors, other than vacancies created by anredtdirector, may only be filled by a vote of
a simple majority of the directors then in offidedirector so appointed will hold office until tmext annual general meeting of our
shareholders for the class in respect of whictvieancy was created.

External directors are elected for an initial tevhthree years and may be elected for additionaktlyear terms under the circumstances
described below. External directors may be remdrad office only under limited circumstances seatlian the Companies Law. See “—
External Directors.”

Other than our Co-founder and Chief Executive @ffiA\vishai Abrahami, and our Co-founder and Vicesdtlent of Client
Development, Nadav Abrahami, who are brothersgthee no family relationships among any of ouraoes or executive officers.

Pre-IPO Appointment Rights

Pursuant to our articles of association in effeiirgo this offering, certain of our shareholdbesl rights to appoint members of our bc
of directors as follows:

e The holders of a majority of the ordinary sharesextitled to appoint two directors. Pursuant te tlght of appointment, Yuval
Cohen and Giora Kaplan were appointed as direc

e The largest holder of the Series A preferred shigreatitled to appoint one director. Pursuanhts tight of appointment, Roy Saar
was appointed as a director by the largest holfiSedes A preferred shares at the time, an eatitytrolled by Ran Tushi

e The two shareholders holding the largest numb&eofes B and Series B-1 preferred shares, currBetgemer Venture Partners
and Mangrove Capital Partners, are entitled to epppao directors. Pursuant to this right of appgoiant, Adam Fisher was
appointed as a director by Bessemer Venture Partard Mark Tluszcz was appointed by Mangrove @hpiartners as a direct

» Each of Insight Venture Partners and Benchmarkt&@BPartners are entitled to appoint one diredarsuant to this right of
appointment, Jeff Horing was appointed as a dirdegdnsight Venture Partners, and Michael Eiseglveais appointed as a direc
by Benchmark Capital Partne

» The majority of the directors in office, includibgo of the four directors in the two immediatel\epeding paragraphs, are entitled
to appoint one director, as an independent indestpert. Pursuant to this right of appointment, atler was appointed as a
director.

» Our Chief Executive Officer, Avishai Abrahami, wagpointed as a director due to his position asGiief Executive Officer
The foregoing appointment rights will terminate iexiiately prior to the closing of this offering.

Chairman of the Board

Our amended and restated articles of associatibe &ffective upon the closing of this offering yide that the chairman of the board is
appointed by the members of the board of dire@acsserves as chairman of the board throughotehisas a director, unless resolved
otherwise by the board of directors. Under the Camgs Law, the Chief Executive Officer (referrechtoa “general manager” under the
Companies Law) or a relative of the Chief Executive@y not serve as the chairman of the board otwirs, and the chairman or a relative of
the chairman may not be vested with authoritiethefChief Executive Officer without shareholder mgmal consisting of a majority vote of the
shares present and voting at a shareholders meptimgded that either:

» such majority includes at least 2/3 of the shardd hy all shareholders who are not controllingrehalders and do not have a
personal interest in such appointment, presentatidg at such meeting; «
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» the total number of shares of non-controlling shal@gers and shareholders who do not have a persaaedst in such appointment
voting against such appointment does not exceegesment of the aggregate voting rights in the camyg

The required approval by our shareholders of tipompment of the Chief Executive Officer as chaimud the board must be obtained
later than three months following the closing a$ tbffering. Further, if the Chief Executive Officgerves as chairman of the board of direc
his or her dual office term shall be limited toglryears, which can be extended for additionaktlyear terms, subject to shareholder approva

In addition, a person subordinated, directly oiiriectly, to the Chief Executive Officer may noteems the chairman of the board of
directors; the chairman of the board may not béedewith authorities that are granted to those slibated to the Chief Executive Officer; and
the chairman of the board may not serve in anyrgibsition in the company or a controlled companyt,he may serve as a director or
chairman of a subsidiary.

Within three months following the closing of thiexing, we intend to hold a shareholders meetinggek approval for the appointment
of Avishai Abrahami as our Chief Executive Offi@rd chairman of our board of directors.

External Directors

Under the Companies Law, we are required to appailgast two external directors who meet the fjoation requirements in the
Companies Law. Appointment of external directorstrhe made by a general meeting of our sharehohdelater than three months following
the completion of this offering, and therefore wtend to hold a shareholders meeting within threatirs of the completion of this offering to
seek approval for the appointment of two extermaators. We intend to nominate Yuval Cohen and Ratier as external directors.

The Companies Law provides for special approvalirements for the election of external directorstelEnal directors must be elected
a majority vote of the shares present and votirggsitareholders meeting, provided that either:

» such majority includes at least a majority of thares held by all shareholders who are not coimigpihareholders and do not have
a personal interest in such election (other thparaonal interest which is not derived from a retathip with a controlling
shareholder), present and voting at such meetin

» the total number of shares of non-controlling shalgers and shareholders who do not have a perstraedst in such election
(other than a personal interest which is not derfivem a relationship with a controlling shareho)deoting against the election of
an external director does not exceed 2% of theeagge voting rights in the compat

After an initial term of three years, external dims may be reelected to serve in that capacitypao two additional terms of three ye
each under one of two alternatives. Under the diltstrnative, the external director may be nomiddig the board of directors, and such
external director’s reelection is approved by thee majority of shareholders who was requiredeoteduch external director in such director’
initial election. Under the second alternative, ¢lxeernal director may be nominated by a shareh@ypkolding 1% or more of the voting
power and at the general meeting of shareholdets melection is approved by a majority of thosareh present and voting that are held by
shareholders who are non-controlling shareholdedsd® not have a personal interest in the reelectiovided that such shares represent at
least 2% of the total voting power in the company.

The term of office for external directors for Isiammpanies traded on certain foreign stock exgeanincluding the NYSE, may be
extended indefinitely in increments of additiorfaleeyear terms, provided that, prior to each nominatreelection, the audit committee
the board of directors of the company confirm tiratight of the external director’s expertise apkcial contribution to the work of the board
of directors and its committees, the reelectiorsforh additional period is beneficial to the compgand provided that the reasons for such
confirmation are presented to the shareholdetseagiéneral meeting at which such reelection isgosarught) and the external director is
reelected in accordance with the appropriate agpmoethod described above.
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External directors may be removed from office tspacial general meeting of shareholders calledhéypbard of directors, which
approves such dismissal by the same shareholdeipeotentage required for their election or bywt;an each case, only under limited
circumstances, including ceasing to meet the statufualifications for appointment, or violatingethduty of loyalty to the company. If an
external directorship becomes vacant and theréemrer than two external directors on the boardifadors at the time, then the board of
directors is required under the Companies Law licacshareholders’ meeting as soon as practicatégpoint a replacement external director.

Each committee of the board of directors that ezescpowers of the board of directors must inclaideast one external director, except
that the audit and compensation committees muktdeall external directors then serving on therbad directors. Under the Companies L
external directors of a company are prohibited fregeiving, directly or indirectly, any compensatioom the company other than for their
services as external directors pursuant to theigioms and limitations set forth in regulations prdgated under the Companies Law, which
compensation is determined prior to their appoimina®d may not be changed throughout the termedf service as external directors (except
for certain exceptions set forth in the regulatjons

The Companies Law provides that a person is ndtfigbto serve as an external director if, astaf appointment date or at any time
during the two years preceding his or her appointyitbat person or a relative, partner or empl@fehat person, any person to whom that
person is subordinate (whether directly or indisgcor any entity under that person’s control, sy affiliation or business relationship with
the company, any controlling shareholder or redati¥’a controlling shareholder or an entity thatphthe appointment date is, or at any time
during the two years preceding that date was, obhett by the company or by any entity controllihg ttcompany.

The term affiliation for this purpose includes (gdb to certain exceptions):
* an employment relationshi
* abusiness or professional relationship maintaored regular basi:
« control; anc

e service as an office holder, excluding service dgexctor in a private company prior to the firffieoing of its shares to the public if
such director was appointed as a director of theafg company in order to serve as an externatuirdollowing the public
offering.

The Companies Law defines the term “office holdefrd company to include a general manager, chisgihless manager, deputy general
manager, vice general manager, any other persomass the responsibilities of any of these pos#ioagardless of such person’s title, a
director and any other manager directly suborditmtbe general manager.

The following additional qualifications apply to erternal director:
* aperson may not be elected as an external dirédteror she is a relative of a controlling shaider;

» if a company does not have a controlling sharelada holder of 25% or more of the voting powbert a person may not be
elected as an external director if he or she (®ohiher relative, partner, employer or any entitger his or her control) has, as of
the date of the persaklection to serve as an external director, afijasibn with the then chairman of the board ofeatitors, Chie
Executive Officer, a holder of 5% or more of thsuied share capital or voting power, or the mosbsdimancial officer of the
company;

e aperson may not serve as an external directa drtshe (or his or her relative, partner, emploggrerson to whom he or she is
subordinated or any entity under his or her cohtrak business or professional relations with aaywith whom affiliation is
prohibited as described above, and even if thdadaes are not on a regular basis (other than itaria relations); an
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* aperson may not continue to serve as an exteimealtar if he or she accepts, during his or heuteras an external director, direct
or indirect compensation from the company for hiser role as a director, other than the amourgsgpibed under the regulations
promulgated under the Companies Law, indemnificatibe company’s undertaking to indemnify such permsnd insurance
coverage

Furthermore, no person may serve as an exterradtdirif that person’s professional or other atitgi create, or may create, a conflict of
interest with that person’s responsibilities asraador or otherwise interfere with that persorility to serve as an external director or if such
person is an employee of the Israel Securities évitthor of an Israeli stock exchange. Following termination of an external director’s
membership on a board of directors, such formesraat director and his or her spouse and childray not be provided a direct or indirect
benefit by the company, its controlling sharehololeany entity under its controlling shareholdedstrol, including serving as an executive
officer or director of the company or a companytoalted by its controlling shareholder and canneimployed by or provide professional
services to the company for pay, either directljndirectly, including through a corporation corked by that former external director, for a
period of two years (the prohibition also appliesdlatives of the former external director who o€ his or her spouse or children, but only
a period of one year).

If at the time an external director is appointddve@mbers of the board of directors who are notrodimg shareholders or their relatives
are of the same gender, the external director busff the other gender. A director of one company mot be appointed as an external dire
of another company if a director of the other comypia acting as an external director of the figihpany at such time.

Pursuant to the regulations promulgated under tiraganies Law, a person may be appointed as amektirector only if he or she
either has professional qualifications or has anting and financial expertise as defined in thegpukations. In addition, at least one of the
external directors must be determined by our bo&directors to have accounting and financial etiperand the board is required to determing
the minimum number of board members who are requog@ossess accounting and financial expertisdetermining the number of directors
required to have such expertise, the members aboad of directors must consider, among otheigithe type and size of the company and
the scope and complexity of its operations. Ourdoédirectors has determined that at least ormioflirectors must possess accounting anc
financial expertise. In this regard, our board ioéctors has determined that two of our direct¥tsyal Cohen and, Ron Gutler each possesse:s
“accounting and financial” expertise as such tesrdefined under the Companies Law.

Audit Committee
Companies Law Requirements

Under the Companies Law, we are required to apoirgudit committee. The audit committee must eprsed of at least three
directors, including all of the external directomsd a majority of its members must be unaffiliad@éctors. An unaffiliated director is an
external director or a director who is appointedlassified as such, and who meets the qualifinataf an external director (other than the
professional qualifications/accounting and finaheipertise requirement), whom the audit commiltes confirmed to meet the external
director qualifications, and who has not served diector of the company for more than nine coutee years (with any period of up to two
years during which such person does not servedasetor not being viewed as interrupting a -year period). For Israeli companies trade(
certain foreign stock exchanges, including the NY&Hirector who qualifies as an independent direfctr the purposes of such director’s
membership in the audit committee in accordanchk thié rules of such stock exchange is also deembd an unaffiliated director under the
Companies Law. Such person must meet the nonagiffiifi requirements as to relationships with theirmbimg shareholder (and any entity
controlled by the controlling shareholder, otherthhe company and other entities controlled byctimapany) and must meet the nine-year
requirement described above. Following the nine-pesiod, a director of an Israeli company tradeduoch foreign stock exchange may
continue to be considered an unaffiliated direfomunlimited additional periods of three yearstegmovided the audit committee and the
board of directors of the company confirm thatjght of the director’s expertise and special ciimttion to the work of the board of directors
and its committees, the reelection for such addtiperiod is beneficial to the company.
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The audit committee may not include the chairmathefboard, any director employed by the companyhar regularly provides servic
to the company (other than as a board memberhtaadiing shareholder or any relative of the coliing shareholder, as each term is defined
in the Companies Law. In addition, the audit coneitmay not include any director employed by thagany’s controlling shareholder or by
a company controlled by such controlling sharehpldewho provides services to the company’s cdiimigpshareholder or a company
controlled by such controlling shareholder, ongutar basis, or a director whose main livelihoottésn the controlling shareholder. The
chairman of the audit committee is required to hexternal director.

Listing Requirements

Under the NYSE corporate governance rules, weadpeired to maintain an audit committee consistihgtéeast three independent
directors, each of whom is financially literate ame of whom has accounting or related financiahaggment expertise.

Following the listing of our ordinary shares on M¥SE, our audit committee will consist of Ron GutlYuval Cohen and . Ron
Gutler will serve as the Chairman of the audit cattea. All members of our audit committee meetrénguirements for financial literacy under
the applicable rules and regulations of the Seesrdnd Exchange Commission and the NYSE corpgmternance rules. Our board of
directors has determined that is an audit commiiteecial expert as defined by the Securities Brchange Commission rules and has the
requisite financial experience as defined by theSEYtorporate governance rules.

Each of the members of the audit committee is ‘freselent” as such term is defined in Rule 10A-3(b)fider the Securities Exchange
Act of 1934, as amended, or the Exchange Act, wisidtifferent from the general test for independeatboard and committee members.

Audit Committee Role

Our board of directors has adopted an audit coramitharter setting forth the responsibilities &f #ludit committee consistent with the
rules of the Securities and Exchange CommissiorttamdNY SE corporate governance rules, which include

* retaining and terminating our independent auditsubject to board of directors and shareholdefication;
» pre-approval of audit and n-audit services to be provided by the independeditens;

* reviewing with management and our independent @iremur annual financial reports prior to their sifsion to the Securities and
Exchange Commission; al

« approval of certain transactions with office hokland controlling shareholders, as described bedod,other related-party
transactions

Additionally, under the Companies Law, an audit agittee is required, among other things, to identiéficiencies in the administration
of the company (including by consulting with thésimal auditor), and recommend remedial actionk véispect to such deficiencies, is
responsible for reviewing and approving certaiated party transactions, including determining Wwhebr not such transactions are
extraordinary transactions, and is required to agopcedures with respect to processing employegtints in connection with deficiencies
the administration of the company, and the appat@rmneans of protection afforded to such employleesddition, the audit committee is
responsible to oversee the internal control proesiaf the company. Under the Companies Law, tpeoapl of the audit committee is
required for specified actions and transactionf wffice holders and controlling shareholders. ‘Sedpproval of Related Party Transactions
under Israeli Law.” However, the audit committeeymat approve an action or a transaction with arolimg shareholder or with an office
holder unless at the time of approval the majasftthe members of the audit committee are presénthom a majority must be unaffiliated
directors and at least one of whom must be an matelirector.

95



Table of Contents

Compensation Committee
Companies Law Requirements

Under the Companies Law, the board of directors pfiblic company must appoint a compensation coteejitvhich must be comprised
of at least three directors, including all of theteenal directors. The additional members of thepensation committee must be directors that
receive compensation subject to the provisionsliamthtions set forth in the regulations promulghtender the Companies Law. An external
director shall serve as the chairman of the conmgterscommittee.

Under the Companies Law, the external directorf sbastitute a majority of the compensation contedt However, subject to certain
exceptions, Israeli companies that are tradedark stxchanges such as , and who do not have ahsiidee holding 25% or more of the
company’s share capital, do not have to meet #tjgirement; provided, however, that the compensationmittee meets other Companies
Law composition requirements, as well as the reguénts of the jurisdiction where the company iddch

The compensation committee’s duties include recontdlimg compensation policies to the board of dine;toverseeing compensation
policy implementation, and ratifying the compensatdf executive officers.

Compensation Policy under the Companies Law

Under the Companies Law and within nine monthofelhg the company listing on the NYSE, our compensation committestadop
a policy for director and executive officer, whisfe refer to in this section as “office holders”ngoensation. In adopting this compensation
policy, the compensation committee shall take atocount factors such as the office holder’'s edanatixperience, past compensation
arrangements with the company, and the proportidifi@rence between the person’s compensationtamdyerage compensation of the
company’s employees.

The compensation policy must be approved at laast every three years at the compargéneral meeting of shareholders, and is st
to the approval of a majority vote of the share=spnt and voting at a shareholders meeting, provius either:

» such majority includes at least a majority of thargs held by all shareholders who are not coimigpihareholders and do not have
a personal interest in such election (other thparaonal interest which is not derived from a feteghip with a controlling
shareholder), present and voting at such meetin

» the total number of shares of non-controlling shalders and shareholders who do not have a persueedst in such election
(other than a personal interest which is not derivem a relationship with a controlling shareha)deoting against the approval of
the compensation policy does not exceed 2% ofdlgeegate voting rights in the compal

Our board of directors may approve the compensatidicy even if the such policy was not approvedhy shareholders, provided that
the compensation committee and the board resobasid on detailed consideration and after recornisgithe compensation policy, that
approval of the policy, is in the best interesttef company, despite the fact that it was not aggaidoy the shareholders’ meeting.

The compensation policy shall serve as the basiddoisions concerning the financial terms of emplent or engagement of executive
officers and directors, including exculpation, iremce, indemnification or any monetary paymenthigation of payment in respect of
employment or engagement. The compensation policst nelate to certain factors, including advancemoéthe company’s objectives, the
company’s business and its long-term strategy cagaltion of appropriate incentives for executivemust also consider, among other things,
the company’s risk management, size and the nafute operations. The compensation policy mustiermore consider the following
additional factors:

» the knowledge, skills, expertise and accomplishsehthe relevant director or executi
» the directd’s or executiv's roles and responsibilities and prior compensaigneements with him or he
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the relationship between the terms offered to éhevant director or executive and the average cosgi®n of the other employees
of the company, including those employed throughmpoaver companie:

the impact of disparities in salary upon work rielaships in the compan

the possibility of reducing variable compensatibtha discretion of the board of directors; andghssibility of setting a limit on
the exercise value of n-cash variable compensation; ¢

as to severance compensation, the period of sen¥ittee director or executive, the terms of hisier compensation during such
service period, the company’s performance duriad) pleriod of service, the person’s contributiondods the company’s
achievement of its goals and the maximization®pibfits, and the circumstances under which thisqgueis leaving the compar

The compensation policy must also include the feithg principles:

the link between variable compensation and -term performance and measurable crite
the relationship between variable and fixed comagois, and the ceiling for the value of variablengensation

the conditions under which a director or executivrild be required to repay compensation paid todnitmer if it was later shown
that the data upon which such compensation waslbaag inaccurate and was required to be restateinompany’s financial
statements

the minimum holding or vesting period for variatdguity-based compensation while referring to appate a long-term
perspective based incentives; ¢

maximum limits for severance compensati

The compensation committee is responsible fordedmmending the compensation policy to the comabgard of directors for its
approval (and subsequent approval by our sharefsdldad (b) duties related to the compensatiorcpalnd to the approval of the terms of
engagement of office holders, including:

recommending whether a compensation policy shootdicue in effect, if the then-current policy hateem of greater than three
(3) years (approval of either a new compensatidityor the continuation of an existing compensafimlicy must in any case
occur every three year

recommending to the board of directors periodicatgsi to the compensation poli
assessing implementation of the compensation gadiogt

determining whether the compensation terms of pgwed new Chief Executive Officer of the compangdheot be brought to approval
of the shareholders.

Compensation Committee Role
Following the listing of our ordinary shares on M¥SE, our compensation committee will consist ofv#l Cohen, Ron Gutler and

. Our board of directors has adoptedrapensation committee charter setting forth tispaasibilities of the committee consistent with

NYSE rules which include

reviewing and recommending overall compensatiorcigs with respect to our Chief Executive Officedaother executive officer

reviewing and approving corporate goals and objestrelevant to the compensation of our Chief EtteeDfficer and other
executive officers including evaluating their perf@ance in light of such goals and objectiv

reviewing and approving the granting of options atiter incentive awards; ai
reviewing, evaluating and making recommendatioganging the compensation and benefits for ou-employee director:
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Nominating and Governance Committee

Following the listing of our ordinary shares on M¥SE, our nominating and governance committee calisist of Ron Gutler,
and . Our board of directors has adbpteominating and governance committee charténgédorth the responsibilities which include:

» overseeing and assisting our board in reviewingrandmmending nominees for election as direc
» assessing the performance of the members of oudbaad
» establishing and maintaining effective corporateegnance policies and practices, including, butlinuited to, developing and
recommending to our board a set of corporate gewvem guidelines applicable to our compe
Compensation of Directors

Under the Companies Law, the compensation of aecttirs requires the approval of our compensationrgittee, the subsequent
approval of the board of directors and, unless @techunder the regulations promulgated under thagamies Law, the approval of the
shareholders at a general meeting. Where the direcalso a controlling shareholder, the requinetsiéor approval of transactions with
controlling shareholders apply, as described beloder “Disclosure of Personal Interests of a CdimigpShareholder and Approval of Certain
Transactions.”

The directors are also entitled to be paid readertedovel, hotel and other expenses expended oy thattending board meetings and
performing their functions as directors of the camy all of which is to be determined by the boafrdirectors.

External directors are entitled to remuneratiorjestttio the provisions and limitations set fortttie regulations promulgated under the
Companies Law.

For additional information, see “—Compensation ffic@rs and Directors.”

Internal Auditor

Under the Companies Law, the board of directomnolisraeli public company must appoint an inteenalitor recommended by the audit
committee and appointed by the board of directnsinternal auditor may not be:

e aperson (or arelative of a person) who holds rittaa 5% of the compa’s outstanding shares or voting rigt
» aperson (or arelative of a person) who has teepto appoint a director or the general managén@tompany
« an office holder or director of the company;

e amember of the compa's independent accounting firm, or anyone on itaalfe

The role of the internal auditor is to examine, agother things, our compliance with applicable &wvd orderly business procedures.
The audit committee is required to oversee thevitie and to assess the performance of the intarrditor as well as to review the internal
auditor’s work plan. We intend to appoint an intdrauditor following the closing of this offering.

Our internal auditor will also fulfill the internaludit function required by NYSE corporate goveg®rules and provide management an
the audit committee with ongoing assessments ofiskimanagement processes and system of inteon#ia.
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Approval of Related Party Transactions Under Israeil Law
Fiduciary Duties of Directors and Executive Officer

The Companies Law codifies the fiduciary dutieg tiffice holders owe to a company. An office holdedefined in the Companies Law
as a general manager, chief business managerydgmgral manager, vice general manager, any p#rson assuming the responsibilities of
any of these positions regardless of such perditiesa director and any other manager directlyosdinate to the general manager. Each
person listed in the table under “Management—Exee@fficers and Directors” is an office holder endhe Companies Law.

An office holder’s fiduciary duties consist of atdwf care and a duty of loyalty. The duty of cegquires an office holder to act with the
level of care with which a reasonable office holikethe same position would have acted under theesarcumstances. The duty of loyalty
requires that an office holder act in good faitl anthe best interests of the company.

The duty of care includes a duty to use reasormabkens to obtain:

« information on the appropriateness of a given acsisdbmitted for his or her approval or performed/istue of his or her position;
and

« all other important information pertaining to theszions.

The duty of loyalty includes a duty to:
« refrain from any conflict of interest between thefprmance of his or her duties in the companytdaar her personal affair
« refrain from any activity that is competitive witihe business of the compat

« refrain from exploiting any business opportunityttoed company in order to receive a personal gaihifaself or herself or others;
and

« disclose to the company any information or documeglating to the company’s affairs which the dadflwlder received as a result
of his or her position as an office hold

Disclosure of Personal Interests of an Office Holdand Approval of Certain Transactions

The Companies Law requires that an office holdemgptly disclose to the board of directors any peasinterest that he or she may h.
and all related material information known to himher concerning any existing or proposed transagatiith the company. A personal interest
includes an interest of any person in an act eistxation of a company, including a personal inteséene’s relative or of a corporate body in
which such person or a relative of such persorbi%ar greater shareholder, director or generalaganor in which he or she has the right to
appoint at least one director or the general manageé excluding a personal interest stemming gdteim one’s ownership of shares in the
company.

If it is determined that an office holder has aspeal interest in a non-extraordinary transactgmmroval by the board of directors is
required for the transaction, unless the compaantisles of association provide for a different huet of approval. Any transaction that is
adverse to the company’s interests may not be apdrby the board of directors.

Our amended and restated articles of associatibe &ffective upon the closing of this offering yide that for non-extraordinary
interested party transactions, the board of direattay delegate its approval, or may provide a igg@pproval to certain types of non-
extraordinary interested party transactions.

Approval first by the company’s audit committee atbsequently by the board of directors is requioedn extraordinary transaction,
meaning any transaction that is not in the ordiranyrse of business, not on market terms or thétaly to have a material impact on the
company’s profitability, assets or liabilities.
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A director and any other office holder who has espeal interest in a transaction which is considertea meeting of the board of direc
or the audit committee may generally (unless \tith respect to a transaction which is not an exttmary transaction) not be present at such
meeting or vote on that matter unless a majoritthefdirectors or members of the audit committse@plicable, have a personal interest in th
matter. If a majority of the members of the audinenittee or the board of directors has a persanetést in the approval of such a transactior
then all of the directors may participate in deddi®ns of the audit committee or board of direst@as applicable, with respect to such
transaction and vote on the approval thereof angluch case, shareholder approval is also required.

Pursuant to the Companies Law, compensation amagigis such as insurance, indemnification or extwparrangements with office
holders who are not the Chief Executive Officeadtirector require compensation committee appramdlsubsequent approval by the boar
directors. Compensation arrangements shall bedordance with the compensation policy of the corgpamspecial circumstances, the
compensation committee and the board of direct@ng approve compensation arrangements that do nohrttee compensation policy of the
company, subject to the approval of a majority \aftthe shares present and voting at a sharehatdeesing, provided that either: (a) such
majority includes at least a majority of the shdrekl by all shareholders who are not controllihgreholders and do not have a personal
interest in such compensation arrangement; othgjdtal number of shares of noantrolling shareholders and shareholders who dbaee ¢
personal interest in the compensation arrangenmehtvlio vote against the arrangement does not exeeegercent of the company’s
aggregate voting rights (“Special Majority Vote fdompensation”). In the event that the Special Mgjd/ote for Compensation is not
obtained, the compensation committee and the bafadfectors may reconsider the compensation aeeuayt and approve it, after a detailed
review.

Pursuant to the Companies Law, compensation amaaggs with the Chief Executive Officer require cangpation committee approval,
approval by the board of directors and Special Mgjdor Compensation approval at the shareholderséting. Compensation arrangements
with the Chief Executive Officer shall be in accande with the compensation policy of the companyhé event that Special Majority Vote
for Compensation is not obtained, then the compamsaommittee and the board of directors may rem®r the compensation arrangement
and approve it after a detailed review. Notwithdtag the above, the compensation committee is a@thwbto refrain from submitting a
proposed compensation arrangement with a ChieflxecOfficer candidate for shareholder approvala) doing so would jeopardize the
company’s engagement of the candidate; and ith@ptoposed arrangement complies with the compayigensation policy.

With respect to amending an existing compensaticangement, only the approval of the compensationmittee is required, provided
the committee determines that the amendment imatgrial in relation to the existing compensatioargement. With respect to amending ar
existing relategparty transaction, only the approval of the audinmittee is required, provided the committee deieesithat the amendmen
not material in relation to the existing arrangetmen

Compensation arrangements with directors who areadrolling shareholders, including compensatiolngements with directors in
their capacities as executive officers, (unlessrgted under the applicable regulations), requiecagbproval of the compensation committee,
the board of directors and the company’s sharehsldtethat order.

Disclosure of Personal Interests of Controlling Steholders and Approval of Certain Transactions

Pursuant to the Companies Law, the disclosure reiaugints regarding personal interests that appdiréztors and executive officers also
apply to a controlling shareholder of a public camp. A controlling shareholder is a shareholder Was the ability to direct the activities of a
company, including a shareholder who holds 25% arenof the voting rights if no other shareholdeldsanore than 50% of the voting rights.
For this purpose, the holdings of all shareholadre have a personal interest in the same trangawiibbe aggregated.

An extraordinary transaction between a public campand a controlling shareholder, or in which atoming shareholder has a personal
interest, and the terms of any compensation arraageof a controlling
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shareholder who is an office holder or his relatreguire the approval of a company’s audit comarifior compensation committee with
respect to compensation arrangements), boardedtdiis and shareholders, in that order. In additlem shareholder approval must fulfill one
of the following requirements:

» atleast a majority of the voting rights in the qgany held by shareholders who have no personakstten the transaction and who
are present and voting at the general meeting, beugbted in favor of approving the transaction {fas purpose, abstentions are
disregarded); @

» the voting rights held by shareholders who haveersonal interest in the transaction and who agsgmt and voting at the general
meeting, and who vote against the transactionai@xceed 2% of the voting rights in the comps

To the extent that any such transaction with arcdiittg shareholder or his relative is for a peridending beyond three years,
shareholder approval is required once every theaesy unless, in respect to certain transactibesaadit committee determines that the
duration of the transaction is reasonable undecititemstances.

Pursuant to regulations adopted under the Compéaaigsa transaction with a controlling shareholtiet would otherwise require
approval of the shareholders is exempt from shadens approval if the audit committee and the bloafrdirectors determine that the
transaction is on market terms and in the ordicaryrse of business and does not otherwise hareothgany. Under these regulations, a
shareholder holding at least 1% of the issued stegrital of the company may require, within 14 dafthe publication of such determination,
that despite such determination by the audit cotemiand the board of directors, such transactidiragjuire shareholder approval under the
same majority requirements that otherwise appbutth transactions.

Shareholder Duties

Pursuant to the Companies Law, a shareholder tatydo act in good faith and in a customary manoesard the company and other
shareholders and to refrain from abusing his omplogrer with respect to the company, including, aghother things, in voting at a general
meeting and at shareholder class meetings witreot$p the following matters:

* an amendment to the comp/s articles of associatio
» anincrease of the compé's authorized share capit
s amerger; 0
» interested party transactions that require shadehapproval
In addition, a shareholder has a general dutyftairefrom discriminating against other sharehodder

Certain shareholders also have a duty of fairresard the company. These shareholders include amyatling shareholder, any
shareholder who knows that it has the power tordete the outcome of a shareholder vote and amgebblder who has the power to appoint
or to prevent the appointment of an office holdethe company or exercise any other rights availablit under the company’s articles of
association with respect to the company. The Coimpdraw does not define the substance of this dfgirness, except to state that the
remedies generally available upon a breach of aohwill also apply in the event of a breach of dugy of fairness.

Exculpation, Insurance and Indemnification of Office Holders

Under the Companies Law, a company may not exaipatffice holder from liability for a breach dtduty of loyalty. An Israeli
company may exculpate an office holder in advanm fliability to the company, in whole or in paidr damages caused to the company as &
result of a breach of duty of care but only if aypsion authorizing such exculpation is includedtsnarticles of association. Our amended and
restated articles of association include such gigian. An Israeli company may not exculpate acdiwefrom liability arising out of a
prohibited dividend or distribution to shareholders
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An Israeli company may indemnify an office holderéspect of the following liabilities and expengesirred for acts performed as an
office holder, either in advance of an event olofeing an event, provided a provision authorizinglsindemnification is contained in its
articles of association:

financial liability imposed on him or her in favof another person pursuant to a judgment, settleoregrbitrators award approve
by a court. However, if an undertaking to indemraifyoffice holder with respect to such liabilitypovided in advance, then such
an undertaking must be limited to events whictthopinion of the board of directors, can be feessbased on the company’s
activities when the undertaking to indemnify isagiy and to an amount or according to criteria datezd by the board of directors
as reasonable under the circumstances, and suehtakidg shall detail the abovementioned eventsaanount or criteria

reasonable litigation expenses, including attornfaes, incurred by the office holder as a restiioinvestigation or proceeding
instituted against him or her by an authority autten to conduct such investigation or proceedimgyided that (i) no indictment
was filed against such office holder as a resuttuah investigation or proceeding; and (ii) no ficial liability, such as a criminal
penalty, was imposed upon him or her as a sulsstitutthe criminal proceeding as a result of sustestigation or proceeding or, if
such financial liability was imposed, it was impdsegith respect to an offense that does not requrivef of criminal intent; an

reasonable litigation expenses, including attornées, incurred by the office holder or imposed lmypart in proceedings institut
against him or her by the company, on its behalfyoa third-party or in connection with criminabgeedings in which the office
holder was acquitted or as a result of a convidiioran offense that does not require proof of arahintent.

An Israeli company may insure an office holder agathe following liabilities incurred for acts pemed as an office holder if and to-
extent provided in the company’s articles of asstimn:

a breach of the duty of loyalty to the companythi extent that the office holder acted in goothfand had a reasonable basis to
believe that the act would not prejudice the corgp

a breach of the duty of care to the company orttord-party, including a breach arising out of tregligent conduct of the office
holder;

a financial liability imposed on the office holdarfavor of a thir-party;
a financial liability imposed on the office holderfavor of a thir-party harmed by a breach in an administrative prdirey; anc

reasonable litigation expenses, including attorhaes, incurred by the office holder as a restitroadministrative proceeding
instituted against him or he

An Israeli company may not indemnify or insure dfice holder against any of the following:

a breach of the duty of loyalty, except to the Bkthat the office holder acted in good faith aad la reasonable basis to believe
the act would not prejudice the compa

a breach of the duty of care committed intentignati recklessly, excluding a breach arising ouhefnegligent conduct of the
office holder;

an act or omission committed with intent to deiillegal personal benefit; ¢
a fine or forfeit levied against the office hold

Under the Companies Law, exculpation, indemnifaratind insurance of office holders must be apprdwyetthe compensation commiti
and the board of directors and, with respect teatirs and Chief Executive Officer, also by shalddrs.
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Our amended and restated articles of associatiow alk to indemnify and insure our office holdews dny liability imposed on them as a
consequence of an act (including any omission) whias performed by virtue of being an office hold@ur office holders are currently
covered by a directors and officers’ liability imance policy.

We have entered into agreements with each of eactirs and executive officers exculpating thenth&ofullest extent permitted by law,
from liability to us for damages caused to us essalt of a breach of duty of care, and undertakingdemnify them to the fullest extent
permitted by law. This indemnification is limited évents determined as foreseeable by the boatideaftors based on our activities, and to an
amount or according to criteria determined by tbart of directors as reasonable under the circurosta

The maximum indemnification amount set forth infsagreements is limited to an amount equal to 26&upshareholder’s equity as
reflected in our most recent consolidated finansiatements prior to the date on which the indgnpayment is made. The maximum amount
set forth in such agreements is in addition to@ampunt paid (if paid) under insurance and/or byi{party pursuant to an indemnification
arrangement.

In the opinion of the Securities and Exchange Cassimn, indemnification of directors and office haxsl for liabilities arising under the
Securities Act of 1933, as amended, or the Seesritct, however, is against public policy and thaneunenforceable.

Compensation of Officers and Directors

The aggregate compensation paid by us and ourdiabss to our directors and executive officers|uding share based compensation,
for the year ended December 31, 2012, was approéeiyn®l.28 million. This amount includes approxielst$0.08 million set aside or accru
to provide pension, severance, retirement or sirbémefits or expenses, but does not include bssitravel, relocation, professional and
business association dues and expenses reimbuorséite holders, and other benefits commonly rainskd or paid by companies in Israel.
The share-based compensation granted to our disesal executive officers for the year ended Deear8l, 2012 related to options to
purchase 837,004 shares with exercise prices rgrfigm $0.47 to $7.01. The expiration date of soptions is ten years after their date of
grant.

Employment and Consulting Agreements with Executivéfficers

We have entered into written employment or consgléigreements with all of our executive officerack of these agreements contains
provisions regarding non-competition, confidentiabf information and assignment of inventions. Tiom-competition provision applies for a
period that is generally 12 months following teration of employment. The enforceability of covesambt to compete in Israel and the
United States is subject to limitations. In additiave are required to provide one to three montbgite prior to terminating the employment of
our executive officers, other than in the case @fmination for cause.

Directors’ Service Contracts

Other than with respect to our directors that ée aexecutive officers, there are no arrangementsiderstandings between us, on the
hand, and any of our directors, on the other haraljiding for benefits upon termination of theingee as directors of our company.
Wixpress Ltd. 2007 Share Option Plan

The Wixpress Ltd. 2007 Share Option Plan was addpyeour board of directors on April 1, 2007, apf® by our shareholders on
March 18, 2008, amended on June 20, 2010 and Qc23h2011 (the “Option Plan”). The Option Plan geily permits the grant of share
options to our affiliates, employees, directorgonsultants. As of August 31, 2013, options to pase 3,058,030 ordinary shares were
outstanding under the Option Plan and 582,350 argishares were available for future option gramer the Option Plan. Unless terminated
earlier by the compensation committee appointednaaicitained by our board of directors, the OptitanRvill terminate on April 1, 2017.
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Our board of directors or the compensation commigigministers the Option Plan, including (i) deaigrg participants in the Option
Plan; (ii) determining the terms and provisionsespective option agreements, including the nurobshares to be covered by each option,
exercisability, transferability, and other termsl @onditions of the option; (iii) accelerating ttight of an optionholder to exercise any
previously granted option; (iv) determining ther fanarket value of the shares; and (v) interpretivgprovisions and supervising the
administration of the Option Plan. The compensatiommittee may amend or discontinue the Option Btamy time, except that generally no
amendment may impair the rights of an optionholdiénout his or her written consent, unless suchrameent (i) is required to satisfy an
existing law, regulation or accounting standardipmvould not significantly diminish the benefiggovided under the Option Plan. In all other
cases, the approval of our shareholders is gepesgjlired for any amendment that would (i) inceetiee maximum number of shares that ma
be sold or awarded under the Option Plan, (ii) €ase the minimum option exercise price requiremamigr the Option Plan, (iii) change the
class of persons eligible to receive options utidetOption Plan, or (iv) extend the duration of @gtion Plan or the period during which
incentive share options may be exercised.

Options granted under the Option Plan generally aed become exercisable over a period of foursyedh 25% of the shares subject to
the option vesting on the first anniversary of ginant and the rest vesting monthly over the nexdetlyears, subject to continued employme
service by the optionholder. Options generally expeén years from the grant date.

Unless otherwise determined by our board of dimsabo the compensation committee, the exercise pfioptions granted under the
Option Plan may not be less than the fair markktevper share on the date of grant.

Upon termination of employment or service for aeggon, other than for cause or death or disahitigypptionholder may exercise his or
her vested options within 90 days of the date whieation. If we terminate an optionholder’'s emptmnt or service for cause, all of the
employee’s options, whether vested or unvestedreerp the termination date. Upon termination opéayment or service due to death or
disability, the optionholder or his or her estatynaxercise his or her vested options within twehanths from the date of death or disability.
An option may not, however, be exercised aftergjhiion’s expiration date. Subject to applicable,l&the optionholder’'s employment or
services is terminated for fraud, breach of loyaheft or other malicious behavior against usnthe or she will be deemed to have offered to
our other shareholders the right to purchase ali@&hares issued pursuant to his or her optitireatxercise price paid by him or her for such
shares pro rata to their respective holdings ofiggued and outstanding shares.

Options are non-transferable except in the eveahaiptionholder’s death.

If we are party to a merger or consolidation, anding options and shares acquired under the Opteomwill be subject to the
agreement of merger or consolidation, which withypde for one or more of the following: (i) the ¢omation of such options by us, (ii) the
assumption of such options by the surviving corponaor its parent, (iii) the substitution by thergiving corporation or its parent of new
options, (iv) the cancellation of the such optiaomexchange for payment equaling the market vafubeoshares subject to the option less the
exercise price, or (v) full exercisability of thptmn and full vesting of the shares subject todhton.

In the event of any variation in our share capitadluding a share dividend, share split, comboratr exchange of shares,
recapitalization, or any other like event, the nemislass and kind of shares subject to the Oftlan and outstanding options, and the exe
prices of the options, will be appropriately andigaply adjusted so as to maintain the proportiematmber of shares without changing the
aggregate exercise price of the options.

Share options granted to Israeli employees unde®ttion Plan may be granted pursuant to the pgomsof Section 102 of the Israeli
Income Tax Ordinance. Any options granted purst@stich provision will be issued to a trustee amdhéld by the trustee for at least two
years from the date of grant of the optic
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PRINCIPAL AND SELLING SHAREHOLDERS

The following table sets forth information with pext to the beneficial ownership of our sharesfdendate of this prospectus and
after this offering by:

» each person or entity known by us to own beneficiabre than 5% of our outstanding shal
» each of our directors and executive officers irdlinlly;
» all of our executive officers and directors as @ugr, anc

» the selling shareholders, which consist of thetiestand individuals shown as having shares listéde column Number of Share
Offered”

The beneficial ownership of ordinary shares is meiieed in accordance with the rules of the Se@sgitind Exchange Commission and
generally includes any ordinary shares over whipkergon exercises sole or shared voting or investpmwver, or the right to receive the
economic benefit of ownership. For purposes otdlide below, we deem shares subject to optionsaorants that are currently exercisable or
exercisable within 60 days of July 31, 2013, tehtstanding and to be beneficially owned by thespetholding the options or warrants for the
purposes of computing the percentage ownershipadfiterson but we do not treat them as outstarfdirtfpe purpose of computing the
percentage ownership of any other person. The p&xge of shares beneficially owned prior to theifig is based on 10,114,387 ordinary
shares outstanding as of August 31, 2013. We Hawesat forth below information known to us regagdany significant change in the
percentage ownership of our ordinary shares bynaajpr shareholders during the past three years.

As of August 31, 2013, we had 13 holders of readrdur ordinary shares in the United States. Tisbseeholders held in the aggregate
25.6% of our outstanding ordinary shares.

All of our shareholders, including the shareholdeted below, have the same voting rights attadbetieir ordinary shares. See
“Description of Share Capital—Amended and Restateidles of Association—\Voting.” Following the clogy of this offering, neither our
principal shareholders nor our directors and exeewifficers will have different or special votimghts with respect to their ordinary shares.
Unless otherwise noted below, each shareholdedsead is Wix.com Ltd., 40 Namal Tel Aviv St., Telié 6701101 Israel.

A description of any material relationship that puncipal shareholders have had with us or angunfpredecessors or affiliates within
the past three years is included under “CertaimtReiships and Related Party Transactions.”
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Shares
Shares Number Beneficially Number of Share:
Beneficially Owned
Owned Prior to of After Offered Pursuant
Offering Shares Offering to Underwriters’

Name of Beneficial Ownel Number % Offered Number % ___ Option

Directors and Executive Officer

Avishai Abrahami (1 471,47: 4.€%

Giora Kaplan (2 456,64 4.5%

Lior Shemest — —

Nir Zohar (3) 145,55( 1.4%

Omer Shai (4 101,82! 1.C%

Yaniv Even Haim (5 53,08: *

Yuval Cohen (6 1,022 *

Michael Eisenber: — —

Adam Fishel — —

Ron Gutler (6 1,022 *

Jeff Horing (7) 1,234,05 12.2%

Roy Saar (8 147,07: 1.4%

Mark Tluszcz (9 2,730,32. 27.(%

All executive officers and directors as a group (f&8sons 5,342,06! 49.8%

Principal and Selling Shareholder

Entities affiliated with Mangrove Capital Partnét®) 2,730,32 27.(%

Entities affiliated with Bessemer Venture Partn@rk) 2,633,92. 26.(%

Entities affiliated with Insight Venture Partned} 1,234,05! 12.2%

Benchmark Capital Partners (1 1,337,44. 13.2%

*  Less than 1%

(1) Consists of 349,562 shares and options to pseeti21,909 shares. Does not include unvestechsgtiqourchase additional ordinary shares thatagitelerate and become fully
exercisable upon the closing of this offeri

(2) Consists of 355,053 shares and options to aseeh01,589 shares. Does not include unvestechsgtiqourchase additional ordinary shares thatagitelerate and become fully
exercisable upon the closing of this offeri

(3) Consists of options to purchase 145,550 sh.

(4) Consists of options to purchase 101,825 sh.

(5) Consists of options to purchase 53,083 shi

(6) Consists of options to purchase 1,022 shi

(7) Consists of 1,234,058 shares beneficially ownethbight VII Funds and over which Mr. Horing may deemed to share voting and dispositive power. Setadte (14)

(8) Consists of 63,125 shares and options to purch:8d® shares

(9) Consists of 2,751,786 shares beneficially ownebpgrove Il Investments Sarl and over which Mr.sEez may be deemed to share voting and dispogitwer.

(10) Consists of 2,703,563 shares held by Manghoverestments Sarl and 26,761 shares held by MamgPartners SCSp. Mangrove |l Investments Sarlimited liability company
incorporated and organized under the laws of Luxamdp Mangrove Il S.C.A. SICAR is the owner of 100%ihe share capital of Mangrove Il Investmentd.34angrove Il S.C.A.
SICAR is a fund incorporated and organized undetatwvs of Luxembourg in the form of a partnersimigited by shares and regulated by the Luxembour§FC&ommission de
Surveillance du Secteur Financier). Mangrove I1.8.GICAR is managed by Mangrove || Management SaAimited liability company incorporated and angaed under the laws of
Luxembourg. The members of the board of directbiangrove Il Management S.A. are Mark Tluszcz,&el_opez and Hans-Jurgen Schmitz. Mangrove Capétethers’ address is
31 Boulevard Joseph 11,-1840, Luxembourc

(11) Consists of 2,265,173 shares held by Bess¥emure Partners VII L.P. and 368,748 shares hglBdssemer Venture Partners VIl Institutional LDRer VII & Co. L.P. is the general
partner of these two entities and Deer VII & Cadd.Lis the general partner of Deer VII & Co. L.PEdmund Colloton, David J. Cowan, Byron B. DeeRobert P. Goodman, Jeremy
Levine and Robert M. Stavis are the directors ofD@l & Co. Ltd. and share voting and dispositpp@ver over the shares held by the Bessemer VeRanteer Entities. Bessemer
Venture Partne’ address is 1865 Palmer Avenue, Suite 104, Larchriaw York 10538

(12) Consists of 808,357 shares held by InsightienPartners VII L.P., 355,858 shares held bygitsi/enture Partners (Cayman) VII L.P., 51,132 ekdreld by Insight Venture Partners

VIl (Delaware) L.P. and 18,711 shares held by Insidenture Partners VII (Co-Investors) L.P (colieely, the “Insight VII Funds”). Insight Venture Asciates VI, L.L.C. is the
general partner of each of t
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(13)

Insight VII Funds. Insight Holdings Group, LLC iset manager of Insight Venture Associates VII, L.LJEff Horing, Deven Parekh and Peter Sobilofftheemembers of the board of
managers of Insight Holdings Group, LLC and sharténg and dispositive control of the shares heldHgyInsight VIl Funds. The foregoing is not an #&hion by Insight Ventures
Associates VII, L.L.C. or Insight Holdings Group.,.C that it is the beneficial owner of the shareklily the Insight V Funds. The address of the Imis\gl Funds is c/o Insight
Venture Partners, 680 Fifth Avenue, 8th Floor, Néavk, NY 10019

Consists of 1,337,443 shares held by Bench@agital Partners VI, L.P. (‘BCP VI"). Benchmark @@l Management Co. VI, L.L.C. (‘BCMC VI") is thgeneral partner of BCP VI.
BCMC VI's managing members are Alexandre Balkangkitthew R. Cohler, Bruce W. Dunlevie, Peter H.tBanJ. William Gurley, Kevin R. Harvey, RobertICagle, Mitchell H.
Lasky and Steven M. Spurlock. These individuals imayleemed to have shared voting and investmergmpover the shares held by BCP VI. Our directorchdel Eisenberg, does 1
hold voting or dispositive power with respect tndas therefore not a beneficial owner of, the ekdreld by BCP VI. The address for Benchmark Capaaners BCP VI and BCMC
VI is 2480 Sand Hill Road, Suite 200, Menlo Parky @025.
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CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTION S

Our policy is to enter into transactions with rethparties on terms that, on the whole, are no riame@able, or no less favorable, than
those available from unaffiliated third parties.sBd on our experience in the business sectorsichw¥e operate and the terms of our
transactions with unaffiliated third parties, wdidee that all of the transactions described betogt this policy standard at the time they
occurred.

Financing Transactions

Original Rounds of FinancingSince our founding, we have raised capital thromgiitiple rounds of financing. Between 2007 and200
we raised capital through sales of our ordinaryehaSeries A, B, B-1 and C preferred shares, andestible notes. We do not have any
convertible notes outstanding today.

Series D Financingln 2010, we sold Series D preferred shares coimerhto 1,272,940 ordinary shares at a priceypeterlying
ordinary share of approximately $7.99 for an aggtegurchase price of approximately $10.2 milliéach Series D preferred share will
convert into one ordinary share upon the closinthisfoffering. The following table sets forth thember of ordinary shares resulting from
conversion upon the closing of this offering of Beries D preferred shares purchased by entitieshwéis of the date of this prospectus,
beneficially own more than 5% of our ordinary sisassuming the conversion of all of outstandindepred shares:

Number of
Ordinary
Shares Resulting
from the
Conversion
Aggregate Purchas of Series D
Preferred
Price Shares
(thousands)
Benchmark Capital Partne $ 7,00¢ 877,28
Entities affiliated with Bessemer Venture Partn $ 1,58(C 197,82
Entities affiliated with Mangrove Capital Partn: $ 1,58( 197,83(

In connection with the Series D Financing, our fders, Avishai Abrahami, Giora Kaplan and Nadav Abrai sold to existing
shareholders 375,665 ordinary shares for an aggregae of $3.0 million representing a price peare of approximately $7.99. Our board of
directors approved this transfer pursuant to tih@irements of the shareholders’ agreement in effettie time.

Series E Financingln 2011, we sold Series E preferred shares cableeihto 1,025,227 ordinary shares at a purchaise per
underlying ordinary share of approximately $2048ansideration for an aggregate purchase pri§&2df0 million. Each Series E preferred
share will convert into one ordinary share upondiosing of this offering. The following table sdtsth the number of ordinary shares resul
from conversion at the closing of this offeringtioé Series E preferred shares purchased by efitie$, as of the date of this prospectus,
beneficially own more than 5% of our outstandindimary shares assuming the conversion of all aftantling preferred shares:

Number of Ordinary
Shares Resulting

from the Conversion
Aggregate Purchas

of Series E
Price Preferred Shares
(in thousands)
Entities affiliated with Insight Venture Partne $ 15,00( 732,30!
Entities affiliated with Bessemer Venture Partn $ 1,89¢ 92,47¢
Entities affiliated with Mangrove Capital Partn $ 1,101 53,76
Benchmark Capital Partne $ 1,00¢ 49,03¢
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In connection with this financing, our founders,ighai Abrahami, Giora Kaplan and Nadav Abrahamil $olexisting shareholders
292,923 ordinary shares for an aggregate pric&d¥ 8illion representing a price per share of $20@ur board of directors and shareholders
approved this transfer pursuant to the requiremafnttse shareholders’ agreement in effect at time ti

Rights of Appointment

Our current board of directors consists of ninedtiors. Pursuant to our articles of associatiagffiect prior to this offering, certain of our
shareholders had rights to appoint members of oarcbof directors. See “Management—Board of Dinexto

All rights to appoint directors and observers wéliminate upon the closing of this offering, altgbicurrently-serving directors that were
appointed prior to this offering will continue terse pursuant to their appointment until the anmuedting of shareholders at which the term o
their class of director expires.

We are not a party to, and are not aware of, atipg@greements among our shareholders.

Registration Rights

Our shareholders’ agreement entitles our sharetetdecertain registration rights following the silog of this offering. In accordance
with this agreement, and subject to conditiongdidtelow, the following entities which as of theedaf this prospectus beneficially own more
than 5% of our ordinary shares, assuming the ceimeof all of outstanding preferred shares, atéled to registration rights: entities
affiliated with each of Bessemer Venture Partnersight Venture Partners, Mangrove Capital Partreard Benchmark Capital Partner.

Form F-1 Demand RightsUpon the request of the holders of more than 50#eoshares held by our former preferred sharetield
given more than 180 days after the effective datheregistration statement related to this offgriwe are required to file a registration
statement on Form F-1 in respect of the ordinaayeshheld by our former preferred shareholderdowalg a request to effect such a
registration, we are required to give notice of bguest to the other holders of registrable stesrand offer them an opportunity to include
their shares in the registration statement. Wanateequired to effect more than two registrationd~orm F1 and we are only required to dc
if the aggregate proceeds from any such registratie estimated in good faith to be in excess di $illion.

Form F-3 Demand RightsAfter we become eligible under applicable secesitaws to file a registration statement on For8) fhich
will not be until at least 12 months after the daftéhis prospectus, upon the request of the heldemore than 50% of the shares held by our
former preferred shareholders, we are requirede@fregistration statement on Form F-3 in respétiie ordinary shares held by our former
preferred shareholders. Following a request taceffach a registration, we are required to givéceaif the request to the other holders of
registrable securities and offer them an opporyuiinclude their shares in the registration steget. We are not required to effect a
registration on Form F-3 more than twice in anymi@ath period and are only required to do so ifabgregate proceeds from any such
registration are estimated in good faith to bexicess of $1.0 million.

Piggyback registration rightsFollowing this offering, shareholders holdingistgable securities will also have the right touest that
we include their registrable securities in any segtion statement filed by us in the future fag flurposes of a public offering for cash, subject
to specified exceptions.

Cutback.n the event that the managing underwriter advisesegistering shareholders that marketing faatgsire a limitation on the
number of shares that can be included in a regidteffering, the shares will be included in theisrgtion statement in an agreed order of
preference among the holders of registration righit® same preference also applies in the cas@igygback registration, but we have first
preference and the number of shares of sharehdturare included may not be less than 25% ofdta number of shares included in the
offering.
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Termination. All registration rights granted to holders of igtgable securities terminate on the fifth annivergd the closing of this
offering and, with respect to any of our holdersetgfistrable securities that holds less than 1#uofoutstanding shares, when the shares held
by such shareholder can be sold within a 90-daipgemder Rule 144.

ExpensesWe will pay all expenses in carrying out the fayig registrations other than selling shareholdenslerwriting discounts and
transfer taxes.

Agreements with Directors and Officers

Employment Agreemenid/e have entered into employment agreements with ebour officers who work for us as employees. &¥el
into consulting agreements where the executiveaffiequests that we engage him or her throughallywbwned personal service corporati
We have entered into such a consulting agreemehntAvishai Abrahami, our Chief Executive Officerhieh provides that he must devote all
of his work time to our company. These agreemesth €ontain provisions regarding noncompetitiomfickentiality of information and
assignment of inventions. The enforceability of @mants not to compete is subject to limitations.

The provisions of certain of our executive officemmployment agreements contain termination or geasf control provisions. With
respect to certain executive officers, either wéherexecutive officer may terminate his or her Eyment by giving 90 calendar dayedvanci
written notice to the other party. We may also ieate an executive officer's employment agreemengbod reason (as defined the
employment agreement), or in the event of a mavgacquisition transaction.

Options. Since our inception we have granted options tealmse our ordinary shares to our officers and iceofeour directors. Such
option agreements may contain acceleration pravésigoon certain merger, acquisition, or changeaofrol transactions. We describe our
option plans under “Management—Wixpress Ltd. 2006@r€ Option Plan.” If an executive officer is inuotarily terminated without cause or
the executive officer voluntarily terminates hisgayment for good reason (as defined in the empkxytnagreement), all options will
immediately vest. Upon the consummation of a meoge@rcquisition transaction, an executive officéemaining unvested options will vest
either on a monthly basis, with the first installrhgesting one month after the closing of the taatisn, or over the remaining vesting period,
whichever is shorter. If an executive officer iméated within a certain period following a mergeracquisition transaction, his or her
unvested options will vest immediately.

Exculpation, Indemnification and Insuran€®ur articles of association permit us to exculpetgemnify and insure certain of our office
holders to the fullest extent permitted by the Canips Law. We have entered into agreements withioasffice holders, exculpating them
from a breach of their duty of care to us to tH&efi extent permitted by law and undertaking @eimnify them to the fullest extent permitted
by law, subject to certain exceptions, includinghwespect to liabilities resulting from this ofifeg to the extent that these liabilities are not
covered by insurance. See “Management—Exculpalt@uirance and Indemnification of Directors and €ffs.”

Family Relationships

There are familial relationships between certainwfdirectors and executive officers, and otheplegrees of our company. Our Chief
Executive Officer and director, Avishai Abrahansithe brother of Nadav Abrahami, our executiveceffj acting as Vice President of Client
Development. Yoav Abrahami, the brother of AvisAarahami and Nadav Abrahami, is employed by ustasf@rchitect of Research and
Development. Further, Nir Zohar, our Chief Opemt®ificer, is married to our employee, Hagit Zohmgnager of our Design Studio team in
our Tel Aviv office. Aside from these relations, &ee not aware of any other familial relationshipswveen our directors, officers, and
employees.
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DESCRIPTION OF SHARE CAPITAL
Share Capital

Our authorized share capital consists of 500 mmilbedinary shares, par value NIS 0.01 per sharehath shares will be
issued and outstanding following the closing o$ thiifering.

All of our outstanding ordinary shares are validlyued, fully paid and non-assessable. Our ordislaayes are not redeemable and do nc
have any preemptive rights. All of our ordinary sahave equal rights and are fully paid.

Our board of directors may determine the issueeprand terms for such shares or other securitidsiray further determine any other
provision relating to such issue of shares or seéesrWe may also issue and redeem redeemableitieson such terms and in such maraer
our board of directors shall determine. Our bodrdiectors may not make calls or assessments pordinary shares. Our board of directors
is not authorized to issue preferred shares alaseatmendment to our articles of association inra@authorize such shares. Such an
amendment, as any other amendment of our arti€lassociation, would require the affirmative vofe’6% of our outstanding shares unless
75% of our directors approved lowering such thré&stmrequire the affirmative vote of a majority afir outstanding shares.

The following descriptions of share capital andvsimns of our amended and restated articles afcistson are summaries and are
qualified by reference to the amended and restatizles of association to be effective upon thsiclg of this offering. Copies of these
documents will be filed with the SEC as exhibitoto registration statement, of which this prospsdbrms a part. The description of the
ordinary shares reflects changes to our capitatstre that will occur upon the closing of thisesfhg.

Amended and Restated Articles of Association

Objects and Purpose8ur registration number with the Israeli Regissh€Companies is 513881177. Our purpose as setifodhr
amended and restated articles of associationdagage in any legal business.

Voting.Holders of our ordinary shares have one vote foheadinary share held on all matters submittea ¥ote of shareholders at a
shareholder meeting. Shareholders may vote atlsbldier meetings either in person, by proxy or bittem ballot. Israeli law does not allow
public companies to adopt shareholder resolutign®méans of written consent in lieu of a sharehotdeeting. Except as otherwise disclosed
herein, an amendment to our amended and restdieléapf association requires the affirmative votat least 75.0% of the shares voting in
person or by proxy, unless a lower percentage éas bstablished by our board of directors by a ritgjof three-quarters of those directors
voting at a meeting of the Board which shall halet place prior to that general meeting.

Share Ownership RestrictionBhe ownership or voting of ordinary shares by nesidents of Israel is not restricted in any wayhy
amended and restated articles of association dateof the State of Israel, except that citizehsountries which are in a state of war with
Israel may not be recognized as owners of ordishayes.

Transfer of Shares:ully paid ordinary shares are issued in registéoad and may be freely transferred under our aredrahd restated
articles of association unless the transfer igiotetl or prohibited by another instrument, Isrdalv or the rules of a stock exchange on which
the shares are traded.

Election and Removal of Directoi®ur board of directors will be divided into thrdasses with staggered three year terms. Only one
class of directors will be elected at each annusdting of our shareholders, with the other classesinuing for the remainder of their
respective three-year terms. Our ordinary sharestlibave
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cumulative voting rights for the election of direxs. Rather, under our amended and restated arttl@ssociation our directors are elected,
upon expiration of the term of office of any dir@gtby the holders of a simple majority of our oy shares at a general shareholder meetin
(excluding abstentions). As a result, the holdéisuo ordinary shares that represent more than 80fte voting power represented at a
shareholder meeting and voting thereon (excludbgjemtions) have the power to elect any or allwfdirectors whose positions are being
filled at that meeting, subject to the special appt requirements for external directors descrieder “Board Practices—Board of Directors—
External Directors.” Shareholders may only remowirector upon the affirmative vote of at least 7684he shares entitled to vote at a genere
meeting of shareholders. Vacancies on our boadireftors, resulting from a resignation or othemti@ation of service by a then serving
director, may only be filled by the vote of a simphajority of the directors then in office as désed under “Board Practices—Board of
Directors—Directors and Officers.” For additionafarmation regarding the election of and votingdingctors, see “Board Practice®eard of
Directors.”

Dividend and Liquidation Right&inder Israeli law, we may declare and pay a dividenly if, upon the reasonable determination of our
board of directors, the distribution will not prenais from being able to meet the terms of ourtegsand contingent obligations as they
become due. Under the Companies Law, the distabwtmount is further limited to the greater of irdd earnings or earnings generated ovel
the two most recent years according to our therréagsewed or audited financial statements, pradittat the date of the financial statements i
not more than six months prior to the date of diation. In the event that we do not have retaieachings and earnings legally available for
distribution, as defined in the Companies Law, wa/reeek the approval of the court in order to itiate a dividend. The court may approve
our request if it is convinced that there is nsoe®mble concern that the payment of a dividendpdlent us from satisfying our existing and
foreseeable obligations as they become due.

In the event of our liquidation, after satisfactimiiabilities to creditors, our assets will bestibuted to the holders of ordinary shares or
a pro-rata basis. Dividend and liquidation rightsynbe affected by the grant of preferential dividlen distribution rights to the holders of a
class of shares with preferential rights that mayabthorized in the future. See “Dividend Policy.”

Shareholder Meeting®Ve are required to convene an annual general ngeetiour shareholders once every calendar yeamoo than
15 months following the preceding annual generadting. Our board of directors may convene a spgenéral meeting of our shareholders
and is required to do so at the request of oneaserholders of 5% or more of our share ca