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Dear Stockholders,
As Groupon celebrates its fifth birthday, we find ourselves once again as pioneers.

In November of 2008 we launched Groupon and created the daily deal industry, giving birth to an entirely
new form of commerce. Then, in 2010 we expanded internationally; a journey that would take us to 48
countries across the globe in less than two years. And now, we are redefining the intersection between
local and mobile commerce.

Mobile commerce is everything you want to buy when you walk out your front door. It's defined by where
the customer is when they have a need, which makes it inherently local. Mobile commerce is all about
interacting with your surroundings and using geographic data to make purchasing more relevant, more
personalized, more immediate.

We believe that to win in mobile commerce you need to first win local. We’ve already built the world’s
largest local marketplace and “stocked our shelves” with deals that our customers want to buy when they’re
out and about: restaurants, spas, live events, hotels, products, and so on. We now need to enhance
customer awareness and get people to check Groupon first; making us an integral part of their daily lives.

Over the past five years, we’ve built the business with a singular focus on delivering value for our
customers and merchants. For consumers, that means great value on the things that make their lives
simpler, richer and more exciting. For merchants, that means more great customers coming in their
door. This drives everything we do, and it has allowed us to build a platform that today reaches over 200
million subscribers worldwide.

We’ve also helped more than 650,000 merchants grow their businesses. Last year in the United States
alone, Groupon sold 1.2 million pizzas, sent over 3.8 million people to the movies and made sure that more
than 5 million fingers were beautifully manicured.

Our incredibly deep knowledge of local coupled with a vast mobile presence have us uniquely positioned to
be the place people start when they want to do or buy just about anything, anytime, anywhere.

THE YEAR BEHIND

2013 was a record year for Groupon. Gross billings increased from $5.4 billion to $5.8 billion. Revenues
increased from $2.3 billion to $2.6 billion. Adjusted EBITDA increased from $260 million to $287
million. We generated $76 million of operating income, eleven cents of non-GAAP EPS, and $155 million
of free cash flow. '

We sold 56 million Groupons in the fourth quarter alone. We ended the year with record demand as a
result of delivering against our key initiatives: building an always-on marketplace of great deals and
expanding the global reach of our mobile business.

We accomplished this while sticking to the principles we’ve discussed with investors in the past. We
believe that we are in a large and emerging market and it’s critical for us to claim as much share as possible
as quickly as possible. As a result, we made opportunistic investments in marketing and technology to
enhance our leading position, and we made several acquisitions, adding companies whose people, markets
and technology will serve us well in the future.

WE GREW OUR MARKETPLACE

Launched at the end of 2012, our marketplace took hold in 2013 -- growing from 37,000 deals in North

1For a reconciliation of adjusted EBITDA, non-GAAP EPS and free cash flow to the most comparable U.S. GAAP measures,
please see the section entitled Non-GAAP Financial Measures immediately following this letter to stockholders.



America to over 140,000 deals globally during the course of the year. We launched a redesigned website
in North America in the fourth quarter, and by December already 8§ percent of total traffic was searching,
with those users spending over 50 percent more than non-searchers.

We put deals into our marketplace that our customers want, and they respond. While the majority consist
of local services, our Goods category has become a nearly $2 billion business in just two years, and our
Getaways category has approached a $1 billion business in the same time. Both enjoyed a strong 2013, and
we added several new categories, Groupon Reserve and Groupon Freebies, to give our customers more
reasons to shop with us. All told, active customers increased 9 percent to 45 million in 2013 and unit sales
increased 10 percent to 193 million, despite reducing our marketing spend by 36%. Our brand and
consumer value proposition have never been stronger.

WE EXPANDED MOBILE

Increasingly, mobile has become the preferred way customers access our marketplace. Nearly 50 percent
of our global transactions occurred on mobile devices in December. Further, by year end, nearly 70 million
people had downloaded our mobile app; over 33 million people downloaded it last year alone, over 80% of
which were purely organic. Few companies can match our mobile reach, and none have been as successful
in making mobile an indispensable part of the shopping experience.

THE YEAR AHEAD

We have three primary objectives for 2014. First is to re-accelerate our local growth in North America and
abroad. Second is to improve the gross margins and operating efficiency of our Goods business. And third
is to reduce our losses in Rest of World and work toward having every region in which we operate
generating positive EBITDA by year end.

To achieve this we will remain focused on the big initiatives that we began in 2013: local, mobile,
marketplace, and one playbook.

One of the clearest trends we see is the convergence of local and mobile. Local is wherever you are, and
the advantage of mobile commerce is that it can use proximity to enhance the buying experience. In 2014,
you’ll see us begin to infuse local into everything we offer.

As the type and variety of deals on Groupon expands, we will continue to make accessing them easier and
more rewarding, and we will make redeeming our deals even simpler and faster for our merchants and

customers. Our mobile footprint will continue to grow, we will enrich our search and browse features, and
our site will become increasingly accessible to our customers, based on their location, interests, and needs.

This fundamental shift in the way customers engage with us will create an incentive to make Groupon an
integral part of your daily life. This is the foundation of our long-term “Pull” strategy, and we’re
encouraged with our progress to date.

In addition to our focus on building a local marketplace, we have significant growth opportunities in our
core email business. We send over 250 million emails every day to our subscribers. We will continue to
innovate on our ‘“Push” business throughout 2014 by introducing technology that will make what customers
see in their emails more relevant and personalized.

This Push and Pull approach to the market gives us incredible flexibility to serve our customers no matter
how they choose to interact with us.

Finally, our “One Playbook” rollout will continue with the integration of our different technology systems
onto one primary platform, which will allow us to syndicate our North American innovations to

every major market in which we operate globally. Once complete, there will be no need for One
Playbook as an initiative, as we will truly be - one company.



WRAPPING UP

As the CEO of a large technology company, you would be lucky to have one business model that over time
and at scale could increase the size of your company tenfold. I believe we have two.

First, we are building a local commerce platform that will connect millions of customers and merchants in
real time. Second, we are in the midst of a mobile commerce revolution that not only affects local
merchants, but every supplier across all of our categories.

As I said at the beginning, in the eyes of our customers, mobile and local are fused together. People use
Groupon to book their hotels, order their meals, buy concert tickets, discover amazing things to do with
their families, and more. All of these offerings are delivered to them seamlessly through their smartphones,
allowing them to access the world around them - the very definition of local - on the fly. The opportunity
this creates is simply unprecedented.

With continued innovation and laser focus on execution, we hope to fully realize our potential and become
the starting point for local commerce, built on top of the world’s largest real-time marketplace of deals.

We appreciate the continued support of our stockholders and hard work and dedication of our employees as
we navigate the company through this stage of our journey.

Sincerely,

V-

Eric Lefkofsky






Non-GAAP Financial Measures

The accompanying letter to stockholders includes the following non-GAAP financial measures: adjusted EBITDA,
non-GAAP EPS and free cash flow. These non-GAAP financial measures are used in addition to and in conjunction
with results presented in accordance with U.S. GAAP, as presented in the accompanying Annual Report on Form
10-K. However, these measures are not intended to be a substitute for those reported in accordance with U.S.
GAAP. These measures may be different from non-GAAP financial measures used by other companies, even when
similar terms are used to identify such measures.

Adjusted EBITDA — Adjusted EBITDA is a non-GAAP financial measure that comprises net income (loss)
excluding income taxes, interest and other non-operating items, depreciation and amortization and acquisition-
related expense (benefit), net. The following is a reconciliation of adjusted EBITDA to the most comparable U.S.
GAAP financial measure, "Net loss."

Year Ended December 31, 2013

Net loss $ (88,946)
Adjustments:
Stock-based compensation 121,462
Acquisition-related expense (benefit), net (11
Depreciation and amortization 89,449
Non-operating items:
Loss (income) on equity method investments 44
Other expense (income), net 94,619
Provision for income taxes 70,037
Total adjustments 375,600
Adjusted EBITDA $ 286,654

Non-GAAP EPS — Non-GAAP EPS represents diluted earnings per share excluding stock-based compensation,
acquisition-related expense (benefit), net and the impairment of Life Media Limited (F-tuan), a minority investment
in China. The following is a reconciliation of non-GAAP EPS to the most comparable U.S. GAAP financial
measure, “Diluted net loss per share.”

Year Ended December 31, 2013

Net loss attributable to common stockholders $ (95,393)
Stock-based compensation 121,462
Acquisition-related expense (benefit), net (11)
Impairment of investment in F-tuan 85,521
Income tax effect of adjustments (38,504)

Net income attributable to common stockholders, excluding stock-based compensation,

acquisition-related expense (benefit), net and impairment of investment in F-tuan $ 73,075

Diluted shares 663,910,194

Incremental diluted shares(l) 15,501,759

Adjusted diluted shares 679,411,953

Diluted net loss per share $ (0.14)

Impact of stock-based compensation, acquisition-related expense (benefit), net and

impairment of investment in F-tuan and the related income tax effects 0.25

Diluted earnings per share excluding stock-based compensation, acquisition-related

expense (benefit), net and impairment of investment in F-tuan $ 0.11

(1) Outstanding equity awards are not reflected in the diluted net loss per share calculation for the year ended December 31,
2013 because the effect would be antidilutive. However, those awards have been reflected in the calculation of diluted earnings
per share excluding stock-based compensation, acquisition-related expense (benefit), net and the impairment of a minority
investment in China for the year ended December 31, 2013 because they have a dilutive effect on that calculation.



Free Cash Flow — Free cash flow is a non-GAAP financial measure that comprises net cash provided by operating
activities less purchases of property and equipment and capitalized software. The following is a reconciliation of
free cash flow to the most comparable U.S. GAAP financial measure, "Net cash provided by operating activities."

Year Ended December 31, 2013

Net cash provided by operating activities $ 218,432
Purchases of property and equipment and capitalized software (63,505)
Free cash flow $ 154,927
Net cash used in investing activities $ (96,315)

Net cash used in financing activities $ (81,697)
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PART 1

FORWARD  LOOKING STATEMENTS

This Annual Report on Form 10-K contains forward-looking statements within the meaning of Section 27A of the Securities
Actof 1933 and Section 21E of the Securities Exchange Act of 1934, including statements regarding our future results of operations
and financial position, business strategy and plans and our objectives for future operations. The words "may," "will," "should,"
"could," "expect," "anticipate," "believe," "estimate," "intend," "continue" and other similar expressions are intended to identify
forward-looking statements. We have based these forward looking statements largely on current expectations and projections
about future events and financial trends that we believe may affect our financial condition, results of operations, business strategy,
short-term and long-term business operations and objectives, and financial needs. These forward-looking statements involve
risks and uncertainties that could cause our actual results to differ materially from those expressed or implied in our forward-
looking statements. Such risks and uncertainties include, among others, those discussed in "Item 1A: Risk Factors" of this Annual
Report on Form 10-K, as well as in our consolidated financial statements, related notes, and the other financial information
appearing elsewhere in this report and our other filings with the Securities and Exchange Commission, or the SEC. Moreover, we
operate in a very competitive and rapidly changing environment. New risks emerge from time to time. It is not possible for our
management to predict all risks, nor can we assess the impact of all factors on our business or the extent to which any factor, or
combination of factors, may cause actual results to differ materially from those contained in any forward-looking statements we
may make. We do not intend, and undertake no obligation, to update any of our forward-looking statements after the date of this
report to reflect actual results or future events or circumstances. Given these risks and uncertainties, readers are cautioned not to
place undue reliance on such forward-looking statements.

nn nn

As used herein, "Groupon, our," and similar terms include Groupon, Inc. and its subsidiaries, unless the context

indicates otherwise.

we,



ITEM 1: BUSINESS

Overview

Groupon is a global leader in local commerce, making it easy for people around the world to search and discover great
businesses and merchandise. Our vision is to become the starting point for mobile commerce, with the world's largest marketplace
of unbeatable deals. We want Groupon to be the destination that our customers check first when they are out and about; the place
they start when they are looking to buy just about anything, anywhere, anytime. By leveraging our global relationships and scale,
we offer consumers deals on things to eat, see, do and buy in 48 countries.

We operate online local marketplaces throughout the world that connect merchants to consumers by offering goods and
services at a discount. Our operations are organized into three principal segments: North America, which represents the United
States and Canada, EMEA, which is comprised of Europe, the Middle East and Africa, and the remainder of our international
operations ("Rest of World"). We offer deals on goods and services in three primary categories: Local Deals ("Local"), Groupon
Goods ("Goods") and Groupon Getaways ("Travel"). We act as a third party marketing agent by selling vouchers ("Groupons")
that can be redeemed for products or services with a merchant. We also sell merchandise directly to customers in transactions for
which we are the merchant of record. Customers access our deal offerings through our mobile platform, our websites and email.

Our results from 2013 include the following:

*  Gross billings increased to $5.8 billion in 2013, as compared to $5.4 billion in 2012. In 2013, 49.5%, 34.5% and 16.0%
of our gross billings was generated in North America, EMEA and Rest of World, respectively, as compared to 44.1%,
35.8% and 20.1% in 2012. Gross billings represent the total dollar value of customer purchases of goods and services,
excluding applicable taxes and net of estimated refunds. Gross billings differs from our revenue, which is presented net
of the merchant's share of the transaction price for transactions in which we act as a third party marketing agent. Gross
billings and revenue are the same for transactions in which we sell merchandise directly to customers as the merchant of
record.

*  Revenue increased to $2.6 billion in 2013, as compared to $2.3 billion in 2012. In 2013, 59.1%, 28.9% and 12.0% of our
revenue was generated in North America, EMEA and Rest of World, respectively, as compared to 49.9%, 34.5% and
15.6% in 2012.

* Income from operations decreased to $75.8 million in 2013 from $98.7 million in 2012. Lower margins on our deals in
2013 contributed to this decrease, as we have been willing to accept lower margins to improve the quality and increase
the number of deals offered to customers and to expand our online marketplaces.

*  The number of active customers, which is defined as customers who have made a purchase on our platform within the
last twelve months, increased to 44.9 million as of December 31, 2013 from 41.0 million as of December 31, 2012.

* Asof December 31, 2013, we have featured more than 650,000 merchants since our inception.

We are a Delaware corporation, incorporated on January 15, 2008 under the name "ThePoint.com, Inc." We started
Groupon in October 2008 and officially changed our name to Groupon, Inc. by filing an amended certificate of incorporation on
June 16, 2009. Our principal executive offices are located at 600 West Chicago Avenue, Suite 400, Chicago, Illinois 60654, and
our telephone number at this address is (312) 334-1579. Our website is www.groupon.com. Information contained on our website
is not a part of this Annual Report on Form 10-K. We completed our initial public offering in November 2011, and our Class A
common stock is listed on the Nasdaq Global Select Market under the symbol "GRPN."

GROUPON, the GROUPON logo and other GROUPON-formative marks are trademarks of Groupon, Inc. in the United
States or other countries. This Annual Report on Form 10-K also includes other trademarks of Groupon and trademarks of other
persons.

Our Strategy

Our primary objective is to become an essential part of everyday local commerce for consumers and merchants. Key
elements of our strategy include the following:



Become the starting point for mobile commerce. We believe that Groupon is well positioned to be a leader in the world
of mobile commerce. During 2013, we continued to invest in our mobile technology in order to attempt to capitalize on the growing
trend of consumers making purchases through smartphones and tablets. In December 2013, nearly 50% of our global transactions
were completed on mobile devices, and nearly 70 million people have now downloaded our mobile applications worldwide. We
intend to continue making investments in mobile technology and marketing to help grow our mobile transaction volume and help
increase customer awareness of their ability to access our offerings on mobile devices.

Redefine local commerce. Groupon seeks to bring the power of the Internet to local commerce, serving as an important
source of subscriber acquisition for local merchants. To accomplish this, we are focused on growing our base of active customers
by offering a variety of quality deals and focusing on customer satisfaction. We believe that one of the primary causes of customer
dissatisfaction is when the promotional value of a voucher expires before the customer has been able to redeem it. Our efforts to
reduce expirations include building our online commerce marketplaces, where merchants generally have a continuous presence
for an extended period of time, and customers can wait until they are ready to use a voucher before making a purchase, rather than
making a purchase decision in response to a limited-time offer when they may not intend to use the voucher in the near term. We
are also in the process of developing functionality to improve the redemption process for customers.

Grow our local commerce marketplaces. We are in the process of transforming our business from a "push" model that
primarily generates demand by emailing offers to customers to more of a demand fulfillment, or "pull," model that enables customers
to search for goods and services through online local marketplaces that they can access through our websites and mobile applications.
By continuing to develop and expand these marketplaces, we are seeking to provide customers in each of our markets with a single
place where they can go to search for and discover great deals on offerings from local merchants, merchandise and travel. We
have increased our active deal counts from approximately 1,000 deals available worldwide at the time of our initial public offering
in the fourth quarter of 2011 to more than 140,000 deals available worldwide as of the end of the fourth quarter of 2013.

Enhance the email experience. While an increasing percentage of transactions on our platform are occurring on mobile
devices and our websites, email generates a significant proportion of our transaction volume, and we expect that it will continue
to do so in the future. We continue to refine our use of targeting technology that enables us to distribute deals to current and
potential customers based on their location and personal preferences. Our targeting technology is also used to inform our search
engine marketing and other transactional marketing spending that may attract potential customers who have not yet subscribed to
our emails, downloaded our mobile applications or purchased a Groupon. In addition to email, we also use this targeting technology
for push notifications on mobile devices.

Continue to build out our categories. Although Groupon began by offering only daily deals from local merchants, our
platform has evolved over time into three primary categories: Local, Goods and Travel. Within those primary deal categories are
a variety of subcategories, such as food and drink, events and activities, beauty and spa, home improvement, electronics and
apparel. We intend to continue to build out our categories and subcategories by actively pursuing opportunities that would enable
us to expand our deal offerings. See the "Categories" section below for additional information.

Globalize our platforms and processes. Because our international expansion was accomplished primarily through
acquisitions, we inherited different technology platforms and business processes. We have launched a company-wide program
that is aimed at streamlining our technology platforms and processes. We are also continuing to roll out a number of internal tools
aimed at increasing our efficiency, including, for example, internal tools used by our salespeople to support their efforts in obtaining
quality deal offerings for our marketplaces. In addition, we are increasingly automating our support functions in order to improve
the overall efficiency of our business operations.

Our Business

Groupon operates online local commerce marketplaces throughout the world that connect merchants to consumers by
offering goods and services at a discount. Traditionally, local merchants have tried to reach consumers and generate sales through
a variety of methods, including online advertising, paid telephone directories, direct mail, newspaper, radio, television and other
promotions. By bringing the brick and mortar world of local commerce onto the Internet, Groupon is helping local merchants to
attract customers and sell goods and services. We provide consumers with savings and help them discover what to do, eat, see,
buy and where to travel.

We earn revenue from deals where we act as a third party marketing agent by selling vouchers that can be redeemed for
goods or services with a merchant. Our third party revenue from those transactions is the purchase price paid by the customer for
the voucher less an agreed upon portion of the purchase price paid to the featured merchants, excluding applicable taxes and net
of estimated refunds for which the merchant's share is recoverable. We also earn revenue by selling merchandise directly to



customers in transactions for which we are the merchant of record. Our direct revenue from those transactions is the purchase
price paid by the customer, excluding applicable taxes and net of estimated refunds.

Our business model continues to evolve from primarily an email-based "push" model with a limited number of deals
offered at any given time to also include more extensive online "pull" marketplaces, particularly in North America, where customers
can come to Groupon and search for deals on goods and services. These marketplaces are accessible through our websites and
mobile applications, including through localized groupon.com sites in many countries.

On January 2, 2014, we acquired LivingSocial Korea, Inc. ("LS Korea"), a Korean corporation and holding company of
Ticket Monster Inc. ("Ticket Monster"), for total consideration of $100.0 million cash and 13,825,283 shares of Class A common
stock with an acquisition date fair value of $162.9 million. Ticket Monster, which has approximately 1,000 employees, is an e-
commerce company based in the Republic of Korea that connects merchants to consumers by offering goods and services at a
discount. The operations of Ticket Monster will be reported within our Rest of World segment beginning in 2014. For the nine
months ended September 30, 2013, LS Korea, excluding a Malaysian subsidiary that we did not acquire, had gross billings of
$572.7 million, revenue of $78.5 million and an operating loss of $38.7 million.

On January 13, 2014, we acquired Ideeli, Inc. ("Ideeli"), a fashion flash site based in the United States. Ideeli is focused
on women's fashion apparel, accessories and home décor, and the operations of Ideeli will be reported within our North America
segment beginning in 2014.

Categories

Local Deals. Our Local category includes deals with local merchants, deals with national merchants and local events.
We offer deals for local merchants across multiple subcategories, including food and drink, events and activities, beauty and spa,
health and fitness, home and garden and automotive. In the United States, customers can book reservations at selected restaurants
through our website and mobile applications. National merchants also have used our marketplaces as an alternative to traditional
marketing and brand advertising. Although our business today is weighted toward deals from local merchants, we are increasingly
using national deals to build our brand awareness, acquire new customers and generate additional revenue. In 2013, we featured
deals from a number of well-known national merchants across our North American markets, including Starbucks, Gap, Target,
Saks and Sam's Club. In addition to national deals, Freebies, our coupon offering that was launched in 2013, gives customers the
ability to access coupons from thousands of retailers. GrouponLive is a partnership with LiveNation whereby Groupon serves as
a local resource for LiveNation events and clients of its global ticketing business, Ticketmaster.

Groupon Goods. Our Goods category offers customers the ability to find deals on merchandise across multiple product
lines, including electronics, sporting goods, jewelry, toys, home and apparel. As the Goods category continues to grow, we expect
that we will continue to add new brands to our platform in order to expand our offerings.

In our Goods category, we earn direct revenue from transactions in which we sell products directly to customers and
serve as the merchant of record, as well as third party revenue from transactions in which we act as a third party marketing agent
and sell vouchers that can be redeemed for products with a merchant. Our Goods transactions in North America are primarily
direct revenue deals and, beginning in September 2013, a significant portion of our Goods transactions in EMEA were direct
revenue deals as well. Goods transactions in EMEA prior to September 2013 and in our Rest of World segment have primarily
been third party revenue deals.

In order to attempt to reduce costs and improve the customer experience, we are focused on streamlining our order
fulfillment process for Goods. For example, we entered into a lease for a fulfillment center in August 2013 and began processing
inventory through that facility on a limited basis during the fourth quarter. While we intend to open additional fulfillment centers
in future periods, a majority of our fulfillment operations continue to be outsourced through third party logistics providers at the
present time.

Groupon Getaways. Through our Getaways category, we feature travel offers, including hotels, airfare and package deals
covering both domestic and international travel. For many of our travel deals, the customer must contact the merchant directly to
make their travel reservation after purchasing the travel voucher from us. However, for some of our hotel deals, we take room
reservations directly through our websites. During 2013, we began featuring market-rate hotel offers within some of our local
commerce marketplaces that customers can reserve at regular room rates if they are unable to find a discounted hotel offer that
meets their travel needs.



Other. We also offer tools that merchants can use to operate their businesses more efficiently, which we refer to as our
"merchant operating system." These tools include Payments, our credit card payment processing service, and Breadcrumb, our
point-of-sale solution.

Distribution

We distribute our deals to customers primarily through three channels: our mobile platform, our websites and email. Our
mobile platform consists of apps and mobile websites, which we currently offer on iPhones, iPads, Android, Blackberry and
Windows devices. Our emails deliver deals to our subscribers based on their location and personal preferences.

Mobile Applications. Consumers are increasingly accessing our deals through our mobile applications, as well as through
mobile browsers. These applications enable consumers to browse, purchase, manage and redeem deals on their mobile devices.
In addition, in our North American markets, consumers have a "Nearby" tab, which shows the deals that are closest to the consumer's
location. In December 2013, nearly 50% of our global transactions were completed on mobile devices, and nearly 70 million
people have now downloaded our mobile applications worldwide.

Websites. In 2013, we redesigned our North American website and enhanced its search capabilities as part of our efforts
to improve the overall customer experience. We also introduced a new home page in North America that presents personalized
offerings each day, based on the user's preferences and the deals that we have available. In 2014, we plan to roll out these website
enhancements to many of our international markets.

Email. In North America and most of our international markets, we use targeting technology to distribute deals to current
and potential customers based on their locations and personal preferences. A subscriber who clicks on a deal within an email is
directed to our website or mobile application to learn more about the deal and make a purchase.

Other. We have established an affiliate program that utilizes third parties to promote our deals online. Affiliates earn
commissions when customers access our deals through links on their websites and make purchases. We expect to continue to
leverage affiliate relationships to extend the distribution of our deals to a broad base of potential customers. We also publish our
deals through various social networks, and our notifications are adapted to the particular format of each of these social networking
platforms. Our website and mobile application interfaces enable our consumers to push notifications of our deals to their personal
social networks.

Marketing

Marketing is the primary method by which we acquire customers. While our marketing spend has decreased, both in
absolute dollars and as a percentage of revenue, during the year ended December 31, 2013, as compared to the prior year, marketing
remains an important element of our business operations. Online marketing consists of search engine marketing, display
advertisements, referral programs and affiliate marketing. Our offline marketing programs have included traditional television,
billboard and radio advertisements, public relations and sponsored events to increase our visibility and build our brand. Our
marketing activities also include elements that are not presented as "Marketing" on our consolidated statements of operations,
such as order discounts, free shipping on merchandise sales and accepting lower margins on our deals.

Sales and Operations

Oursales force includes over 4,800 merchant sales representatives and sales support staff, who build merchant relationships
and provide local expertise. Our North American merchant sales representatives and support staff are primarily based in our offices
in Chicago, and our international merchant sales representatives and support staff work from our international offices. Our quarterly
global sales and sales support headcount from March 31, 2012 through December 31, 2013 was as follows:

Dec. 31, Sept. 30, June 30, Mar. 31, Dec. 31, Sept. 30, June 30, Mar. 31,
2013 2013 2013 2013 2012 2012 2012 2012
North America........ 1,421 1,357 1,209 1,287 1,151 1,230 1,139 1,194
EMEA......cccovenn. 1,777 1,760 1,807 1,740 1,983 2,178 2,538 2,704
Rest of World.......... 1,636 1,684 1,663 1,539 1,543 1,679 1,910 1,837

Total.....ccooveeneenee. 4,834 4,801 4,679 4,566 4,677 5,087 5,587 5,735



The number of sales representatives is higher as a percentage of revenue in our EMEA and Rest of World segments due
to the need to have separate sales organizations for most of the different countries in which we operate. Due to local economic
conditions, however, the average cost of each sales representative is lower in most countries in our EMEA and Rest of World
segments as compared to the costs in our North America segment.

Other key operational functions include city planners, editorial, merchant services, customer service, technology and
logistics. City planners work with sales teams to optimize deal structure and pricing and manage the category, discount and
geographic mix, as well as the cadence of deals in their respective markets. Our editorial department is responsible for creating
the written and visual content on the deals we offer. Merchant services representatives work with merchants to plan for increased
customer traffic before a deal is offered and serve as an ongoing point of contact for the merchant over the term of a deal. Our
customer service department is responsible for answering questions received via phone, email and on public discussion boards
regarding purchases, shipping status, returns and other areas of customer inquiry. Our technology team is focused on the design
and development of new features and products, maintenance of our websites and development and maintenance of our internal
operations systems. Logistics personnel are responsible for managing the flow of merchandise inventory from suppliers to our
customers.

Our websites are hosted at a U.S. data center in Santa Clara, California and international data centers in Asia and Europe.
Our data centers host our public-facing websites and applications, as well as our back-end business intelligence systems. We
employ industry standard security practices to protect and maintain the systems located at our data centers. We have invested in
intrusion and anomaly detection tools to try to recognize intrusions to our websites. We engage independent third-party Internet
security firms to regularly test the security of our websites and identify vulnerabilities. In financial transactions between our
websites and our customers, we use industry standard (SSL) Secure Socket Layer to provide encryption in transferring data.

Competition

Since our inception, a substantial number of competitors have emerged around the world attempting to replicate our
business model, from very small startups to some of the largest companies in the world. Some of our competitors offer deals as
an add-on to their core business, and others have adopted a business model similar to ours. As we expand our business into
additional categories and subcategories, we compete with online and offline merchants offering similar products and services. We
also compete with businesses that focus on our payment processing and point-of-sale merchant offerings. In addition, we compete
with traditional offline coupon and discount services, as well as newspapers, magazines and other traditional media companies
that provide coupons and discounts on products and services. We believe the principal competitive factors in our market include
the following:

+ size of active customer base and breadth merchant relationships;

*  mobile penetration;

» understanding of local business trends;

»  ability to structure deals to generate positive return on investment for merchants; and
»  strength and recognition of brand.

Although we believe that we compete favorably on the factors described above, we anticipate that larger, more established
companies may directly compete with us over time. Many of our current and potential competitors have longer operating histories,
significantly greater financial, technical, marketing and other resources and larger customer bases than we do. These factors may
allow our competitors to benefit from their existing customer base with lower acquisition costs or to respond more quickly than
we can to new or emerging technologies and changes in customer requirements. These competitors may engage in more extensive
research and development efforts, undertake more far-reaching marketing campaigns and adopt more aggressive pricing policies,
which may allow them to build a larger subscriber base or to monetize that subscriber base more effectively than we do. Our
competitors may develop products or services that are similar to our products and services or that achieve greater market acceptance
than our products and services.

Seasonality
We believe that some of our offerings experience seasonal buying patterns mirroring that of the larger consumer and e-

commerce markets, where demand declines during customary summer vacation periods and increases during the fourth quarter
holiday season. We believe that this seasonality pattern has affected, and we expect will continue to affect, our business and



quarterly sequential revenue growth rates. We recognized 29.9%, 27.3%, and 30.6% of our annual revenue during the fourth quarter
0f 2013, 2012 and 2011, respectively.

Regulation

We are subject to a number of foreign and domestic laws and regulations that affect companies conducting business on
the Internet. As a company in a new and rapidly innovating industry, we are exposed to the risk that many of these laws may evolve
or be interpreted by regulators or in the courts in ways that could materially affect our business. These laws and regulations may
involve taxation, unclaimed property, intellectual property, product liability, travel, distribution, electronic contracts and other
communications, competition, consumer protection, the provision of various online payment and point of sale services, employee,
merchant and customer privacy and data security or other areas.

The Credit Card Accountability Responsibility and Disclosure Act of 2009 (the "CARD Act"), as well as the laws of most
states, contain provisions governing gift cards, gift certificates, stored value or pre-paid cards or coupons ("gift cards"). Groupon
vouchers may be included within the definition of "gift cards" under many laws. In addition, certain foreign jurisdictions have
laws that govern disclosure and certain product terms and conditions, including restrictions on expiration dates and fees that may
apply to Groupon vouchers as well as warranty requirements. There are also a number of legislative proposals pending before the
U.S. Congress, various state legislative bodies and foreign governments that could affect us, and our global operations may be
constrained by regulatory regimes and laws in Europe and other jurisdictions outside the United States that may be more restrictive
and adversely impact our business.

Various U.S. laws and regulations, such as the Bank Secrecy Act, the Dodd-Frank Act, the USA PATRIOT Act and the
CARD Actimpose certain anti-money laundering requirements on companies that are financial institutions or that provide financial
products and services. These laws and regulations broadly define financial institutions to include money services businesses such
as money transmitters, check cashers and sellers or issuers of stored value. Requirements imposed on financial institutions under
these laws include customer identification and verification programs, record retention policies and procedures and transaction
reporting. We do not believe that we are a financial institution subject to these laws and regulations.

Intellectual Property

We protect our intellectual property rights by relying on federal, state and common law rights, as well as contractual
restrictions. We control access to our proprietary technology by entering into confidentiality and invention assignment
agreements with our employees and contractors, and confidentiality agreements with third parties.

In addition to these contractual arrangements, we also rely on a combination of trade secrets, copyrights, trademarks,
service marks, trade dress, domain names and patents to protect our intellectual property. As of December 31, 2013, Groupon and
its related entities owned a number of trademarks and servicemarks registered or pending in the United States and internationally.
In addition, as of December 31, 2013, we owned a number of issued U.S. patents, had additional pending patent applications, and
owned copyright registrations.

Circumstances outside our control could pose a threat to our intellectual property rights. For example, effective intellectual
property protection may not be available in the United States or other countries in which we operate. Also, the efforts we have
taken to protect our proprietary rights may not be sufficient or effective. Any significant impairment of our intellectual property
rights could harm our business or our ability to compete. Also, protecting our intellectual property rights is costly and time-
consuming. Any unauthorized disclosure or use of our intellectual property could make it more expensive to do business and harm
our operating results.

Companies in the Internet, social media technology and other industries may own large numbers of patents, copyrights
and trademarks or other intellectual property rights and may request license agreements, threaten litigation or file suit against us
based on allegations of infringement or other violations of intellectual property rights. We are currently subject to, and expect to
face in the future, lawsuits and allegations that we have infringed the intellectual property rights of third parties, including our
competitors and non-practicing entities. As we face increasing competition and as our business grows, we will likely face more
claims of infringement, and may experience an adverse result which could impact our business and/or our operating results.

Employees
As of December 31, 2013, there were 3,362 employees in our North America segment, consisting of 1,421 sales

representatives and 1,941 corporate, operational and customer service representatives, 3,695 employees in our EMEA segment,
consisting of 1,777 sales representatives and 1,918 corporate, operational and customer service representatives, and 4,226
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employees in our Rest of World segment, consisting of 1,636 sales representatives and 2,590 corporate, operational and customer
service representatives. On January 2,2014, we acquired Ticket Monster, with approximately 1,000 employees who will be included
within our Rest of World segment beginning in 2014.

Officers

The following table sets forth information about our executive officers as of December 31, 2013:

Name Age Position

Eric LefkofSKY....ooviiiiiieiieeeeeeee e 44 Co-Founder, Chief Executive Officer and Director
Jason Child.........cccooieiiiiiicececeeeeeee s 45 Chief Financial Officer

Jeffrey Holden.......ccoovuiiiiiieieieeeeeee e 45 Senior Vice President-Product Management

Kal RAMAN.......ccoooiiiiiiiiiccccceceeee et 45 Chief Operating Officer

David Schellhase..........cccovieiiiieiieieeeee e 50 General Counsel

Brian StEVENS .....cc.cceiviiiiiiiieiecieet ettt 39 Chief Accounting Officer

Eric Lefkofsky is a co-founder of the Company, has served as the Company's Executive Chairman since its inception until
August 5, 2013, and served in the Office of the Chief Executive from February 28, 2013 until his appointment to Chief Executive
Officer on August 5, 2013. Mr. Lefkofsky is a co-founder of Echo Global Logistics, Inc. (NASDAQ: ECHO) and served on its
board of directors from February 2005 to December 2012. Mr. Lefkofsky is the co-founder of InnerWorkings, Inc. (NASDAQ:
INWK) and served on its board of directors from August 2008 to October 2012. In 2008, Mr. Lefkofsky co-founded Lightbank
LLC, a private investment firm specializing in information technology companies, and has served as a manager since that time.
In April 2006, Mr. Lefkofsky co-founded MediaBank, LLC (now Media Ocean), an electronic exchange and database that automates
the procurement and administration of advertising media, and has served as a director or manager since that time. Mr. Lefkofsky
also serves on the board of directors of Children's Memorial Hospital, the board of trustees of the Steppenwolf Theatre, the board
of trustees of the Art Institute of Chicago and the board of trustees of the Museum of Science and Industry. Mr. Lefkofsky also
serves on the board of directors of World Business Chicago. Mr. Lefkofsky is an Adjunct Professor at the University of Chicago
Booth School of Business. Mr. Lefkofsky holds a bachelor's degree from the University of Michigan and a Juris Doctor degree
from the University of Michigan Law School.

Jason Child has served as our Chief Financial Officer since December 2010. From March 1999 through December 2010,
Mr. Child held several positions with Amazon.com, Inc. (NASDAQ: AMZN), including Vice President of Finance, International
from April 2007 to December 2010, Vice President of Finance, Asia from July 2006 to July 2007, Director of Finance, Amazon
Germany from April 2004 to July 2006, Director of Investor Relations from April 2003 to April 2004, Director of Finance,
Worldwide Application Software from November 2001 to April 2003, Director of Finance, Marketing and Business Development
from November 2000 to November 2001 and Global Controller from October 1999 to November 2000. Prior to joining
Amazon.com, Mr. Child spent more than seven years as a C.P.A. and a consulting manager at Arthur Andersen. Mr. Child received
his Bachelor of Arts from the Foster School of Business at the University of Washington.

Jeffrey Holden has served as our Senior Vice President-Product Management since April 2011 and has resigned from that
position effective March 18, 2014. In 2006, Mr. Holden co-founded Pelago, Inc. and served as its Chief Executive Officer until
Groupon acquired Pelago in April 2011. Prior to co-founding Pelago, Mr. Holden held several positions at Amazon.com, Inc.
(NASDAQ: AMZN), including Senior Vice President, Worldwide Discovery, from March 2005 to January 2006, Senior Vice
President, Consumer Applications, from April 2004 to March 2005, Vice President, Consumer Applications, from April 2002 to
April 2004, and Director, Automated Merchandising and Discovery from February 2000 to April 2002. Mr. Holden joined
Amazon.com in May 1997 as Director, Supply Chain Optimization Systems. Mr. Holden received his Bachelor of Science and
Master of Science degrees in Computer Science from the University of Illinois at Urbana- Champaign.

Kal Raman (also known as Kalyanaraman Srinivasan) joined the Company in May 2012 as its Senior Vice President,
Americas, in August 2012 was promoted to Senior Vice President, Global Operations, and then subsequently had his title changed
to Chief Operating Officer. Mr. Raman previously worked for eBay Inc., first as a consultant from December 2011 to March 2012
and then as Vice President, Global Fulfillment during April 2012. Prior to that, Mr. Raman was the Chief Executive Officer of
KUE Digital, a company that was wholly owned by Knowledge Universe Education LLC, from October 2006 to February 2007,
and then KUE Digital was subsequently renamed and incorporated as Global Scholar, an enterprise education software company,
in February 2007 and Mr. Raman served as the Chief Executive Officer of Global Scholar from its inception until September 2011.
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Mr. Raman then served as a consultant to Global Scholar from September 2011 until February 2012. Mr. Raman has also served
as Chief Executive Officer of Drugstore.com and as an executive at Amazon.com, Inc. earlier in his career.

David Schellhase has served as our General Counsel since June 2011. From March 2010 to May 2011, Mr. Schellhase
served as Executive Vice President, Legal of salesforce.com, inc. (NYSE: CRM). From December 2004 to March 2010, Mr.
Schellhase served as the Senior Vice President and General Counsel of salesforce.com, and he served as Vice President and General
Counsel of salesforce.com from July 2002 to December 2004. From December 2000 to June 2002, Mr. Schellhase was an
independent legal consultant and authored a treatise entitled Corporate Law Department Handbook. Previously, he served as
General Counsel at Linuxcare, Inc., The Vantive Corporation and Premenos Technology Corp. Mr. Schellhase received a Bachelor
of Arts from Columbia University and a Juris Doctor from Cornell University.

Brian Stevens has served as our Chief Accounting Officer since September 2012. Mr. Stevens spent 16 years with KPMG
LLP, most recently as an audit partner from October 2007 through August 2012. Mr. Stevens spent five years in KPMG's Department
of Professional Practice (April 2003 to June 2006 and July 2008 to June 2010) and was a practice fellow at the Financial Accounting
Standards Board from July 2006 through June 2008. Mr. Stevens is a member of the American Institute of Certified Public
Accountants and serves on its Financial Reporting Executive Committee (FinREC). Mr. Stevens received his Bachelor of Science
from the University of [llinois at Urbana-Champaign.

Available Information

The Company electronically files reports with the SEC. The public may read and copy any materials the Company has
filed with the SEC at the SEC's Public Reference Room at 100 F Street, N.E., Washington, D.C. 20549. The public may obtain
information on the operation of the Public Reference Room by calling the SEC at 1-800-SEC-0330. In addition, the SEC maintains
an Internet site (www.sec.gov) that contains reports, proxy and information statements and other information regarding issuers
that file electronically with the SEC. Copies of the Company's Annual Report on Form 10-K, Quarterly Reports on Form 10-Q
and Current Reports on Form 8-K and amendments to those reports filed or furnished pursuant to Section 13(a) or 15(d) of the
Securities Exchange Act of 1934 are also available free of charge through the Company's website (www.groupon.com), as soon
as reasonably practicable after electronically filing with or otherwise furnishing such information to the SEC, and are available
in print to any stockholder who requests it. The Company's Code of Conduct, Corporate Governance Guidelines and committee
charters are also posted on the site.

ITEM 1A: RISK FACTORS

Our business, prospects, financial condition, operating results and the trading price of our Class A common stock could
be materially adversely affected by any of these risks, as well as other risks not currently known to us or that we currently consider
immaterial. In assessing the risks described below, you should also refer to the other information contained in this Annual Report
on Form 10-K, including Part II, Item 7. Management's Discussion and Analysis of Financial Condition and Results of Operations
(MD&A) and the consolidated financial statements and the related notes in Part II, Item 8. Financial Statements and Supplementary
Data of this Annual Report on Form 10-K.

Risks Related to Our Business
Our revenue and operating results may continue to be volatile.
Our revenue and operating results will continue to vary from quarter to quarter due to the rapidly evolving nature of our

business. We believe that our revenue growth and ability to achieve and maintain profitability will depend, among other factors,
on our ability to:

. acquire new customers and retain existing customers;

. attract new merchants and retain existing merchants who wish to offer deals through the sale of Groupons;

. effectively address and respond to challenges in international markets;

. expand the number, variety and relevance of products and deals we offer, particularly as we attempt to build a more

complete local marketplace;

. increase the awareness of our brand domestically and internationally;
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. successfully achieve the anticipated benefits of business combinations or acquisitions, including our acquisitions of
Ticket Monster and Ideeli;

. provide a superior customer service experience for our customers and merchants;

. respond to changes in consumer and merchant access to and use of the Internet and mobile devices;
. react to challenges from existing and new competitors; and

. respond to seasonal changes in supply and demand.

In addition, our margins and profitability may depend on our product sales mix, our geographic revenue mix and merchant
pricing terms. For example, sales in our Goods category, which typically carry lower margins than sales in our Local category,
have grown faster in some recent periods, which has resulted in lower margins and profitability during those periods. Accordingly,
our profitability may vary significantly from quarter to quarter.

Our strategy to become a complete local commerce marketplace may not be successful and may expose us to additional risks.

One of our key objectives is to expand upon our traditional daily deals business by building out a more extensive local
commerce marketplace. This strategy has required us to devote significant resources to attracting and retaining merchants who
are willing to run deals on a continuous basis with us in order to build a significant inventory for our customers, as well as continuing
management focus and attention. We have accepted, and expect to continue to accept, a lower percentage of the gross billings
from some of our merchants as we expand our marketplace. In addition, we are continuously refining our process for presenting
the most relevant deals to our customers based on their personal preferences. If we are not successful in pursuing these objectives,
our business, financial position and results of operations could be harmed.

If we are unable to successfully respond to changes in the market, our business could be harmed.

Our business grew rapidly in prior periods as merchants and consumers have increasingly used our marketplace. However,
this is a new market which we created in late 2008 and which has operated at a substantial scale for only a limited period of time.
Given the limited history, we are constantly evolving our strategy and may not always be successful in doing so. For example, we
experienced a decline in revenue from our EMEA and Rest of World segments during the year ended December 31, 2013, as
compared to the year ended December 31, 2012. We expect that the market will evolve in ways which may be difficult to predict.
For example, we believe that in some of our markets, including North America, investments in new subscriber acquisition are less
productive and the continued growth of our revenue will require more focus on increasing or maintaining the rate at which our
existing customers purchase Groupons and our ability to expand the number and variety of deals that we offer. It is also possible
that merchants or customers could broadly determine that they no longer believe in the value of our current services or marketplace.
In the event of these or any other changes to the market, our continued success will depend on our ability to successfully adjust
our strategy to meet the changing market dynamics. If we are unable to successfully adapt to changes in our markets, our business,
financial condition and results of operations could suffer a material negative impact.

Our international operations are subject to increased challenges, and our inability to adapt to the varied commercial and
regulatory landscapes of our international markets may adversely affect our business.

Our ability to grow our business in our international markets requires management attention and resources and requires
us to localize our services to conform to a wide variety of local cultures, business practices, laws and policies. The different
commercial and Internet infrastructure in other countries may make it more difficult for us to replicate our business model. In
many countries, we compete with local companies that understand the local market better than we do, and we may not benefit
from first-to-market advantages. We are subject to risks of doing business internationally, including the following:

. our ability to maintain merchant and customer satisfaction such that our marketplace will continue to attract high
quality merchants;

. our ability to successfully respond to macroeconomic challenges, including by optimizing our deal mix to take into
account consumer preferences at a particular point in time;

. strong local competitors, many of whom have been in the market longer than us;

. different regulatory requirements, including regulation of gift cards and coupon terms, Internet services, professional
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selling, distance selling, bulk emailing, privacy and data protection, banking and money transmitting, that may limit
or prevent the offering of our services in some jurisdictions, cause unanticipated compliance expenses or limit our
ability to enforce contractual obligations;

. difficulties in integrating with local payment providers, including banks, credit and debit card networks and electronic
funds transfer systems;

. different employee/employer relationships and the existence of workers' councils and labor unions;

. shorter payment cycles, different accounting practices and greater problems in collecting accounts receivable;

. higher Internet service provider costs;

. seasonal reductions in business activity;

. expenses associated with localizing our products, including offering customers the ability to transact business in the

local currency; and
. differing intellectual property laws.

We are subject to complex foreign and U.S. laws and regulations that apply to our international operations, including
data privacy and protection requirements, the Foreign Corrupt Practices Act, the UK Anti-Bribery Act and similar local laws
prohibiting certain payments to government officials, banking and payment processing regulations, and anti-competition
regulations, among others. The cost of complying with these various and sometimes conflicting laws and regulations is substantial.
We have implemented policies and procedures to ensure compliance with these laws and regulations, however, we cannot assure
you that our employees, contractors, or agents will not violate our policies. Changing laws, regulations and enforcement actions
in the U.S. and the rest of the world could harm our business.

If, as we continue to expand internationally, we are unable to successfully replicate our business model due to these and
other commercial and regulatory constraints in our international markets, our business may be adversely affected.

Our financial results will be adversely affected if we are unable to execute on our marketing strategy.

We historically focused our marketing spend on subscriber acquisition, but have shifted our focus to customer activation
and mobile application downloads. While our marketing expense declined during the year ended December 31,2013, as compared
to the year ended December 31, 2012, we expect to increase our marketing spend in future periods as we attempt to continue to
grow our active customer base and increase mobile application downloads. If our assumptions regarding our marketing efforts
and strategies prove incorrect, our ability to generate profits from our investments may be less than we have assumed. In such
case, we may need to increase expenses or otherwise alter our strategy and our results of operations could be negatively impacted.

If we fail to retain our existing customers or acquire new customers, our revenue and business will be harmed.

We must continue to retain and acquire customers that make purchases on our platform in order to increase revenue and
achieve consistent profitability. As our customer base continues to evolve, it is possible that the composition of our customers
may change in a manner that makes it more difficult to generate revenue to offset the loss of existing customers and the costs
associated with acquiring and retaining customers. If customers do not perceive our offerings to be attractive or if we fail to
introduce new and more relevant deals, we may not be able to retain or acquire customers at levels necessary to grow our business
and profitability. If we are unable to acquire new customers in numbers sufficient to grow our business and offset the number of
existing active customers that cease to make purchases, the revenue we generate may decrease and our operating results will be
adversely affected.

Our future success depends upon our ability to retain and add high quality merchants.

We depend on our ability to attract and retain merchants that are prepared to offer products or services on compelling
terms through our marketplace and provide our customers with a good experience. We do not have long-term arrangements to
guarantee the availability of deals that offer attractive quality, value and variety to customers or favorable payment terms to us.
In addition, if we are unsuccessful in our efforts to introduce services to merchants as part of our local commerce operating system,
we will not experience a corresponding growth in our merchant pool sufficient to offset the cost of these initiatives. We must
continue to attract and retain merchants in order to increase revenue and profitability. If new merchants do not find our marketing
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and promotional services effective, or if existing merchants do not believe that utilizing our services provides them with a long-
term increase in customers, revenue or profits, they may stop making offers through our marketplace. In addition, we may experience
attrition in our merchants in the ordinary course of business resulting from several factors, including losses to competitors and
merchant closures or bankruptcies. If we are unable to attract new merchants in numbers sufficient to grow our business, or if too
many merchants are unwilling to offer products or services with compelling terms through our marketplace or offer favorable
payment terms to us, our operating results will be adversely affected.

If our efforts to market, advertise and promote products and services from our existing merchants are not successful, or
if our existing merchants do not believe that utilizing our services provides them with a long-term increase in customers, revenue
or profits, we may not be able to retain or attract merchants in sufficient numbers to grow our business or we may be required to
incur significantly higher marketing expenses or reduce margins in order to attract new merchants. A significant increase in
merchant attrition or decrease in merchant growth would have an adverse effect on our business, financial condition and results
of operations.

We may be subject to breaches of our information technology systems, which could harm our relationships with our customers
and merchants, subject us to negative publicity and litigation, and cause substantial harm to our business.

In operating a global online business, we and our third party service providers maintain significant proprietary information
and manage large amounts of personal data and confidential information about our employees, customers and merchants. Because
of our high profile and the number of customer records we maintain, we and the third party providers are at an increased risk of
attacks on our systems.

Our risk and exposure to these matters remains heightened because of, among other things, the evolving nature of these
threats, our prominent size and scale, our plans to implement our entrance into the mobile payments space, our expanded geographic
footprint and international presence, the outsourcing of some of our business operations and threats of cyber-attacks. Although
cybersecurity and the continued development and enhancement of our controls, processes and practices designed to protect our
systems, computers, software, data and networks from attack, damage or unauthorized access are a high priority for us, this may
not successfully protect our systems against all vulnerabilities, including technologies developed to bypass our security measures.
In addition, outside parties may attempt to fraudulently induce employees, merchants or customers to disclose sensitive information
in order to gain access to our secure systems and networks. For example, in May 2013, a hacker accessed a database of our Taiwan
subscribers containing usernames and passwords.

As cyber threats continue to evolve, we may be required to expend significant additional resources to continue to modify
or enhance our protective measures or to investigate and remediate any information security vulnerabilities. Further, because the
techniques used to gain access to, or sabotage, systems often are not recognized until launched against a target, we may be unable
to anticipate the correct methods necessary to defend against these types of attacks. Any actual breach, the perceived threat of a
breach or a perceived breach, could cause our customers and merchants to cease doing business with us, subject us to lawsuits,
regulatory fines or other action or liability, which would harm our business, financial condition and results of operations.

We may incur losses in the future as we expand our business.

We had an accumulated deficit of $848.9 million as of December 31, 2013. We anticipate that our financial results will
be impacted as we continue to invest in our growth, through increased spending in some areas and through accepting a lower
percentage of the proceeds from our deals, as we attempt to add more merchants to our marketplace. These efforts may prove
more difficult than we currently anticipate, and we may not succeed in realizing the benefits of these efforts in a short time frame,
oratall. Many of our efforts to generate revenue from our business are new and unproven, and any failure to increase our revenue,
as well as any changes in our mix of sales between our higher and lower margin categories, could prevent us from attaining or
increasing, or could reduce, our profitability. We cannot be certain that we will be able to attain or increase profitability on a
quarterly or annual basis. If we are unable to effectively manage these risks and difficulties as we encounter them, our business,
financial condition and results of operations may suffer.

We operate in a highly competitive industry with relatively low barriers to entry, and must compete successfully in order to
grow our business.

We expect competition in e-commerce generally, and group buying in particular, to continue to increase. A substantial
number of group buying sites that attempt to replicate our business model have emerged around the world. In addition to such
competitors, we expect to increasingly compete against other large businesses who offer deals similar to ours as an add-on to their
core business. We also expect to compete against other Internet sites that serve niche markets and interests. In some of our categories,
such as goods, travel and entertainment, we compete against much larger companies who have more resources and significantly
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larger scale. In addition, we compete with traditional offline coupon and discount services, as well as newspapers, magazines and
other traditional media companies who provide coupons and discounts on products and services.

We believe that our ability to compete successfully depends upon many factors both within and beyond our control,
including the following:

. the size and composition of our customer base and the number of merchants we feature;

. the timing and market acceptance of deals we offer, including the developments and enhancements to those deals
offered by us or our competitors;

. customer and merchant service and support efforts;

. selling and marketing efforts;

. ease of use, performance, price and reliability of services offered either by us or our competitors;
. our ability to generate large volumes of sales, particularly with respect to goods and travel deals;
. our ability to cost-effectively manage our operations; and

. our reputation and brand strength relative to our competitors.

Many of our current and potential competitors have longer operating histories, significantly greater financial, marketing
and other resources and larger customer bases than we do. These factors may allow our competitors to benefit from their existing
customer base with lower customer acquisition costs or to respond more quickly than we can to new or emerging technologies
and changes in consumer habits. These competitors may engage in more extensive research and development efforts, undertake
more far-reaching marketing campaigns and adopt more aggressive pricing policies, which may allow them to build larger customer
bases or generate revenue from their customer bases more effectively than we do. Our competitors may offer deals that are similar
to the deals we offer or that achieve greater market acceptance than the deals we offer. This could attract customers away from
our websites and applications, reduce our market share and adversely impact our gross margin. We also have seen that some
competitors will accept lower margins, or negative margins, to attract attention and acquire new customers. If competitors engage
in group buying initiatives in which merchants receive a higher percentage of the revenue than we currently offer, we may be
forced to pay a higher percentage of the gross proceeds from each Groupon sold than we currently offer, which may reduce our
revenue. In addition, we are dependent on some of our existing or potential competitors for banner advertisements and other
marketing initiatives to acquire new customers. Our ability to utilize their platforms to acquire new customers may be adversely
affected if they choose to compete more directly with us or prevent us from using their services.

If we are unable to maintain favorable terms with our merchants, our revenue may be adversely affected.

The success of our business depends in part on our ability to retain and increase the number of merchants who use our
service, particularly as we continue to grow our marketplace. Currently, when a merchant works with us to offer a deal for its
products or services, it receives an agreed-upon percentage of the total proceeds from each Groupon sold, and we retain the rest.
If merchants decide that utilizing our services no longer provides an effective means of attracting new customers or selling their
goods and services, they may require a higher percentage of the total proceeds from each Groupon sold. In addition, as part of our
strategy to grow our merchant base, we have been accepting a lower percentage of the total proceeds from each Groupon sold in
some instances. This could adversely affect our revenue and gross profit.

In addition, we expect to face increased competition from other Internet and technology-based businesses. We also have
seen that some competitors will accept lower margins, or negative margins, to attract attention and acquire new customers. If
competitors engage in group buying initiatives in which merchants receive a higher percentage of the revenue than we currently
offer, or if we target merchants who will only agree to run deals if they receive a higher percentage of the proceeds, we may be
forced to take a lower percentage of the gross billings.
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Our operating cash flow and results of operations could be adversely impacted if we change our merchant payment terms or
our revenue does not grow.

Our merchant payment terms and revenue growth have historically provided us with operating cash flow to fund our
working capital needs. Our merchant arrangements are generally structured such that we collect cash up front when our customers
purchase Groupons and make payments to our merchants at a subsequent date, either on a fixed schedule or upon redemption by
customers. We currently pay our merchants upon redemption in many deals in our International markets, but we may continue to
move toward offering payments on a fixed schedule in those markets. Additionally, payment arrangements in our Goods category
generally result in us paying merchants on a more accelerated basis than payment arrangements in our Local category.

Our accrued merchant and supplier payable balance increased from $671.3 million as of December 31, 2012 to $752.9
million as of December 31, 2013, due primarily to our seasonally strong Goods business in the fourth quarter of 2013. Our
operating cash flows have been adversely impacted by lower growth or declines in our Local category in recent periods. We have
used the operating cash flow provided by our merchant payment terms and revenue growth to fund our working capital needs. If
we offer our merchants more favorable or accelerated payment terms or our revenue does not grow in the future, our operating
cash flow and results of operations could be adversely impacted and we may have to seek alternative financing to fund our working
capital needs.

Our success is dependent upon our ability to provide a superior mobile experience for our customers, and our customers’
continued ability to access our offerings through mobile devices.

In December 2013, nearly 50% of our global transactions were completed on mobile devices and nearly 70 million people
have now downloaded our mobile applications worldwide. In order to continue to grow our mobile transactions, it is critical that
our applications work well with a range of mobile technologies, systems, networks and standards. Our business may be adversely
affected if our customers choose not to access our offerings on their mobile devices or use mobile devices that do not offer access
to our mobile applications.

Our business depends on our ability to maintain and scale the network infrastructure necessary to send our emails and operate
our websites, mobile applications and transaction processing systems, and any significant disruption in service on our email
infrastructure, websites, mobile applications or transaction processing systems could result in a loss of subscribers, customers
or merchants.

Customers access our deals through our websites and mobile applications, as well as via emails that are often targeted
by location, purchase history and personal preferences. Our reputation and ability to acquire, retain and serve our current customers
and potential customers are dependent upon the reliable performance of our websites, mobile applications, email delivery and
transaction processing systems and the underlying network infrastructure. As our customer base and the amount of information
shared on our websites and applications continue to grow, we will need an increasing amount of network capacity and computing
power. We have spent and expect to continue to spend substantial amounts on data centers and equipment and related network
infrastructure to handle the traffic on our websites and applications. The operation of these systems is expensive and complex and
could result in operational failures. In the event that our subscriber base or the amount of traffic and transactions on our websites
and applications grows more quickly than anticipated, we may be required to incur significant additional costs. Interruptions in
these systems, whether due to system failures, computer viruses, physical or electronic break-ins or otherwise (including spam
filters preventing emails from reaching current and potential customers), could affect the security or availability of our websites
and applications, and prevent our customers from accessing our services. If we do not maintain or expand our network infrastructure
successfully or if we experience operational failures, we could lose current and potential customers and merchants, which could
harm our operating results and financial condition.

In addition, a substantial portion of our network infrastructure is hosted by third party providers. Any failure of these
providers to handle existing or increased traffic and transactions could significantly harm our business. Any financial or other
difficulties these providers face may adversely affect our business, and we exercise little control over these providers, which
increases our vulnerability to problems with the services they provide.

If our emails are not delivered and accepted, or are routed by email providers in a less favorable way than other emails, our
business may be substantially harmed.

If email providers implement new or more restrictive email delivery policies it may become more difficult to deliver
emails to customers. For example, certain email providers, including Google, have started to categorize our emails as "promotional,”
and these emails are directed to an alternate, and less readily accessible, section of a customer’s inbox. Ifemail providers materially
limit or halt the delivery of our emails, or if we fail to deliver emails to customers in a manner compatible with email providers’
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email handling or authentication technologies, our operating results and financial condition could be substantially harmed. In
addition, if we are placed on "spam" lists or lists of entities that have been involved in sending unwanted, unsolicited emails, our
ability to contact customers through email could be significantly restricted.

We purchase and sell some products from indirect suppliers, which increases our risk of litigation and other losses.

We source merchandise both directly from brand owners and indirectly from retailers and third party distributors, and
we often take title to the goods before we offer them for sale to our customers. Further, some brand owners, retailers and third
party distributors may be unwilling to offer products for sale on the Internet or through Groupon in particular, which could have
an adverse impact on our ability to source and offer popular products. By selling merchandise sourced from parties other than
the brand owners, we are subject to an increased risk that the merchandise may be damaged or non-authentic, which could result
in potential liability under applicable laws, regulations, agreements and orders, and increase the amount of returned merchandise.
In addition, brand owners may take legal action against us, which even if we prevail could result in costly litigation, generate
adverse publicity for us, and have a material adverse impact on our business, financial condition and results of operations.

We are subject to inventory management and order fulfillment risks as a result of our Goods category.

We purchase much of the merchandise that we offer for sale to our customers, and we expect to increase the percentage
of merchandise that we offer directly for sale as compared to merchandise that our customers purchase directly from third parties.
The demand for products can change for a variety of reasons, including customer preference, quality, seasonality, and the perceived
value from customers of purchasing the product through us. In addition, this is a relatively new business for us, and therefore we
have a limited historical basis upon which to predict customer demand for the products. If we are unable to adequately predict
customer demand and efficiently manage our inventory, we could either have an excess or a shortage of inventory, either of which
would have a material adverse effect on our business.

Purchasing the goods ourselves prior to the sale also means that we will be required to fulfill orders on a timely, efficient
and cost-effective basis. Many other online retailers have significantly larger inventory balances and therefore are able to rely on
past experience and economies of scale to optimize their order fulfillment. Because we rely primarily on third party logistics
providers for order fulfillment and delivery, many parts of our supply chain are outside our control. Delays or inefficiencies in
our processes, or those of our third party logistics providers, could subject us to additional costs, as well as customer dissatisfaction,
which would adversely affect our business. Additionally, we assume the risks of inventory damage, theft and obsolescence, as
well as risks of price erosion for these products. These risks are especially significant because some of the merchandise we sell
is characterized by seasonal trends, fashion trends, obsolescence and price erosion and because we sometimes make large purchases
of particular types of inventory. Our success will depend on our ability to sell our inventory rapidly, the ability of our buying staff
to purchase inventory at attractive prices relative to its resale value and our ability to manage customer returns and other costs. If
we are unsuccessful in any of these areas, we may be forced to sell our inventory at a discount or loss.

The integration of our international operations with our North American technology platform may result in business
interruptions.

We currently use a common technology platform in our North America segment to operate our business and are in the
process of migrating our operations in our EMEA and Rest of World segments to the same platform. Such changes to our technology
platform and related software carry risks such as cost overruns, project delays and business interruptions and delays. If we experience
amaterial business interruption as a result of this process, it could have a material adverse effect on our business, financial position
and results of operations and could cause the market value of our Class A common stock to decline.

We are involved in pending litigation and an adverse resolution of such litigation may adversely affect our business, financial
condition, results of operations and cash flows.

We are involved in litigation regarding, among other matters, patent, consumer, securities and employment issues.
Litigation can be expensive, time-consuming and disruptive to normal business operations. The results of complex legal proceedings
are often uncertain and difficult to predict. An unfavorable outcome with respect to any of these lawsuits could have a material
adverse effect on our business, financial condition, results of operations or cash flows. For additional information regarding these
and other lawsuits in which we are involved, see Note 8 "Commitments and Contingencies" to the consolidated financial statements
included in this Annual Report on Form 10-K for the year ended December 31, 2013.

An increase in our refund rates could reduce our liquidity and profitability.

Customers have the ability to receive a refund of their purchase price upon the occurrence of specified events. As we
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increase our revenue and expand our product offerings, our refund rates may exceed our historical levels. For example, as a result
of a shift in our deal mix and higher price point offers that began in the fourth quarter of 2011, our refund rates became higher
than historical levels. A downturn in general economic conditions may also increase our refund rates. An increase in our refund
rates could significantly reduce our liquidity and profitability.

Because we do not have control over our merchants and the quality of products or services they deliver, we rely on a
statistical model that incorporates the following data inputs and factors to estimate future refunds: historical refund experience
developed from millions of deals featured on our website, the relative risk of refunds based on expiration date, deal value, deal
category and other qualitative factors that could impact the level of future refunds, such as introductions of new deals,
discontinuations of legacy deals and expected changes, if any, in our practices in response to refund experience or economic trends
that might impact customer demand. Our actual level of refund claims could prove to be greater than the level of refund claims
we estimate. If our refund reserves are not adequate to cover future refund claims, this inadequacy could have a material adverse
effect on our liquidity and profitability.

Our standard agreements with our merchants generally limit the time period during which we may seek reimbursement
for customer refunds or claims. Our customers may make claims for refunds with respect to which we are unable to seek
reimbursement from our merchants. Our inability to seek reimbursement from our merchants for refund claims could have an
adverse effect on our liquidity and profitability.

The loss of one or more key members of our management team, or our failure to attract, integrate and retain other highly
qualified personnel in the future could harm our business.

In order to be successful, we must attract, retain and motivate executives and other key employees, including those in
managerial, technical and sales positions. Hiring and retaining qualified executives, engineers and qualified sales representatives
are critical to our success, and competition for experienced and well qualified employees can be intense. In order to attract and
retain executives and other key employees in a competitive marketplace, we must provide a competitive compensation package,
including cash and share-based compensation. Our primary form of share-based incentive award is restricted stock units. If the
anticipated value of such share-based incentive awards does not materialize, if our share-based compensation otherwise ceases to
be viewed as a valuable benefit, or if our total compensation package is not viewed as being competitive, our ability to attract,
retain, and motivate executives and key employees could be weakened. The failure to successfully hire executives and key
employees or the loss of any executives and key employees could have a significant impact on our operations.

Anincreasein the costs associated with maintaining our international operations could adversely affect our results of operations.

Certain factors may cause our international costs of doing business to exceed our comparable costs in North America.
For example, in some countries, expansion of our business may require a close commercial relationship with one or more local
banks, a shared ownership interest with a local entity or registration as a bank under local law. Such requirements may reduce our
revenue, increase our costs or limit the scope of our activities in particular countries.

Further, because our international revenue is denominated in foreign currencies, we could become subject to increased
difficulties in repatriating money without adverse tax consequences and increased risks relating to foreign currency exchange rate
fluctuations. Further, we could be subject to the application of U.S. tax rules to acquired international operations and local taxation
of our fees or of transactions on our websites.

We conduct portions of certain functions, including product development, customer support and other operations, in
regions outside of North America. Any factors which reduce the anticipated benefits, including cost efficiencies and productivity
improvements, associated with providing these functions outside of North America, including increased regulatory costs associated
with our international operations, could adversely affect our business.

We may be subject to additional unexpected regulation which could increase our costs or otherwise harm our business.

The application of certain laws and regulations to Groupons, as a new product category, is uncertain. These include laws
and regulations such as the CARD Act, and, in certain instances, potentially unclaimed and abandoned property laws. In addition,
from time to time, we may be notified of additional laws and regulations which governmental organizations or others may claim
should be applicable to our business. If we are required to alter our business practices as a result of any laws and regulations, our
revenue could decrease, our costs could increase and our business could otherwise be harmed. In addition, the costs and expenses
associated with defending any actions related to such additional laws and regulations and any payments of related penalties,
judgments or settlements could adversely impact our profitability. As we expand into new lines of business and new geographies,
we will become subject to additional laws and regulations.
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We may have exposure to greater than anticipated tax liabilities.

Our income tax obligations are based on our corporate operating structure, including the manner in which we develop,
value and use our intellectual property and the scope of our international operations. The tax laws applicable to our international
business activities, including the laws of the United States and other jurisdictions, are subject to interpretation. The taxing authorities
of the jurisdictions in which we operate may challenge our methodologies for valuing developed technology or intercompany
arrangements, which could increase our worldwide effective tax rate and harm our financial position and results of operations. In
addition, our future income taxes could be adversely affected by greater earnings in jurisdictions that have higher statutory tax
rates, by changes in the valuation of our deferred tax assets and liabilities, or by changes in tax laws, regulations or accounting
principles. We are subject to regular review and audit by both U.S. federal and state and foreign tax authorities. Any adverse
outcome of such a review or audit could have a negative effect on our financial position and results of operations. In addition, the
determination of our worldwide provision for income taxes and other tax liabilities requires significant judgment by management,
and there are many transactions where the ultimate tax determination is uncertain. Although we believe that our estimates are
reasonable, the ultimate tax outcome may differ from the amounts recorded in our financial statements and may materially affect
our financial results in the period or periods for which such determination is made.

The enactment of legislation implementing changes in the U.S. taxation of international business activities or the adoption of
other tax reform policies could materially affect our financial position and results of operations.

The current administration has made public statements indicating that it has made international tax reform a priority, and
key members of the U.S. Congress have conducted hearings and proposed a wide variety of potential changes. Certain changes
to U.S. tax laws, including limitations on the ability to defer U.S. taxation on earnings outside of the United States until those
earnings are repatriated to the United States, could affect the tax treatment of our foreign earnings, as well as cash and cash
equivalent balances we currently maintain outside of the United States. Due to the large and expanding scale of our international
business activities, any changes in the U.S. taxation of such activities may increase our worldwide effective tax rate and harm our
financial position and results of operations.

The implementation of the CARD Act and similar state and foreign laws may harm our business and results of operations.

It is not clear at this time, but Groupons may be considered gift cards, gift certificates, stored value cards or prepaid cards
and therefore governed by, among other laws, the CARD Act, and state laws governing gift cards, stored value cards and coupons.
Other foreign jurisdictions have similar laws in place, in particular European jurisdictions where the European E-Money Directive
regulates the business of electronic money institutions. Many of these laws contain provisions governing the use of gift cards, gift
certificates, stored value cards or prepaid cards, including specific disclosure requirements and prohibitions or limitations on the
use of expiration dates and the imposition of certain fees. For example, if Groupons are subject to the CARD Act and are not
included in the exemption for promotional programes, it is possible that the purchase value, which is the amount equal to the price
paid for the Groupon, or the promotional value, which is the add-on value of the Groupon in excess of the price paid, or both, may
not expire before the later of (i) five years after the date on which the Groupon was issued or the date on which the customer last
loaded funds on the Groupon if the Groupon has a reloadable feature; (ii) the Groupon's stated expiration date (if any); or (iii) a
later date provided by applicable state law. We and several merchants are currently defendants in purported class action litigation
that has been filed in federal and state court claiming that Groupons are subject to the CARD Act and various state laws governing
gift cards and that the defendants have violated these laws by issuing Groupons with expiration dates and other restrictions. In the
event that it is determined that Groupons are subject to the CARD Act or any similar state or foreign law or regulation, and are
not within various exemptions that may be available to Groupon under the CARD Act or under some of the various state or foreign
jurisdictions, our liabilities with respect to unredeemed Groupons may be materially higher than the amounts shown in our financial
statements and we may be subject to additional fines and penalties. In addition, if federal or state laws require that the face value
of Groupons have a minimum expiration period beyond the period desired by a merchant for its promotional program, or no
expiration period, this may affect the willingness of merchants to issue Groupons in jurisdictions where these laws apply.

If'we are required to materially increase the estimated liability recorded in our financial statements with respect to unredeemed
Groupons, our results from operations could be materially and adversely affected.

In certain states and foreign jurisdictions, Groupons may be considered a gift card. Some of these states and foreign
jurisdictions include gift cards under their unclaimed and abandoned property laws which require companies to remit to the
government the value of the unredeemed balance on the gift cards after a specified period of time (generally between one and five
years) and impose certain reporting and record-keeping obligations. We do not remit any amounts relating to unredeemed Groupons
based on our assessment of applicable laws. The analysis of the potential application of the unclaimed and abandoned property
laws to Groupons is complex, involving an analysis of constitutional and statutory provisions and factual issues, including our
relationship with customers and merchants and our role as it relates to the issuance and delivery of a Groupon. In the event that
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one or more states or foreign jurisdictions successfully challenges our position on the application of its unclaimed and abandoned
property laws to Groupons, or if the estimates that we use in projecting the likelihood of Groupons being redeemed prove to be
inaccurate, our liabilities with respect to unredeemed Groupons may be materially higher than the amounts shown in our financial
statements. If we are required to materially increase the estimated liability recorded in our financial statements with respect to
unredeemed gift cards, our net income could be materially and adversely affected. Moreover, a successful challenge to our position
could subject us to penalties or interest on unreported and unremitted sums, and any such penalties or interest would have a further
material adverse impact on our net income.

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

We are subject to general business regulations and laws as well as regulations and laws specifically governing the Internet
and e-commerce. Existing and future regulations and laws could impede the growth of the Internet or other online services. These
regulations and laws may involve taxation, tariffs, subscriber privacy, anti-spam, data protection, content, copyrights, distribution,
electronic contracts and other communications, consumer protection, the provision of online payment services and the
characteristics and quality of services. It is not clear how existing laws governing issues such as property ownership, sales and
other taxes, libel and personal privacy apply to the Internet as the vast majority of these laws were adopted prior to the advent of
the Internet and do not contemplate or address the unique issues raised by the Internet or e-commerce. In addition, it is possible
that governments of one or more countries may seek to censor content available on our websites and applications or may even
attempt to completely block our emails or access to our websites. Adverse legal or regulatory developments could substantially
harm our business. In particular, in the event that we are restricted, in whole or in part, from operating in one or more countries,
our ability to retain or increase our customer base may be adversely affected and we may not be able to maintain or grow our
revenue as anticipated.

New tax treatment of companies engaged in Internet commerce may adversely affect the commercial use of our services and
our financial results.

Due to the global nature of the Internet, it is possible that various states or foreign countries might attempt to regulate
our transmissions or levy sales, income or other taxes relating to our activities. Tax authorities at the international, federal, state
and local levels are currently reviewing the appropriate treatment of companies engaged in Internet commerce. New or revised
international, federal, state or local tax regulations may subject us or our customers to additional sales, income and other taxes.
We cannot predict the effect of current attempts to impose sales, income or other taxes on commerce over the Internet. New or
revised taxes and, in particular, sales taxes, VAT and similar taxes would likely increase the cost of doing business online and
decrease the attractiveness of advertising and selling goods and services over the Internet. New taxes could also create significant
increases in internal costs necessary to capture data, and collect and remit taxes. Any of these events could have an adverse effect
on our business and results of operations.

Failureto comply with federal, state and international privacy laws and regulations, or the expansion of current or the enactment
of new privacy laws or regulations, could adversely affect our business.

A variety of federal, state and international laws and regulations govern the collection, use, retention, sharing and security
of consumer data. The existing privacy-related laws and regulations are evolving and subject to potentially differing interpretations.
In addition, various federal, state and foreign legislative and regulatory bodies may expand current or enact new laws regarding
privacy matters. For example, recently there have been Congressional hearings and increased attention to the capture and use of
location-based information relating to users of smartphones and other mobile devices. We have posted privacy policies and practices
concerning the collection, use and disclosure of subscriber data on our websites and applications. Several Internet companies have
incurred substantial penalties for failing to abide by the representations made in their privacy policies and practices. In addition,
several states have adopted legislation that requires businesses to implement and maintain reasonable security procedures and
practices to protect sensitive personal information and to provide notice to consumers in the event of a security breach. Any failure,
or perceived failure, by us to comply with our posted privacy policies or with any data-related consent orders, Federal Trade
Commission requirements or orders or other federal, state or international privacy or consumer protection-related laws, regulations
or industry self-regulatory principles could result in claims, proceedings or actions against us by governmental entities or others
or other liabilities, which could adversely affect our business. In addition, a failure or perceived failure to comply with industry
standards or with our own privacy policies and practices could result in a loss of subscribers or merchants and adversely affect
our business. Federal, state and international governmental authorities continue to evaluate the privacy implications inherent in
the use of third party web "cookies" for behavioral advertising. The regulation of these cookies and other current online advertising
practices could adversely affect our business.
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We may suffer liability as a result of information retrieved from or transmitted over the Internet and claims related to our
service offerings.

We may be, and in certain cases have been, sued for defamation, civil rights infringement, negligence, patent, copyright
or trademark infringement, invasion of privacy, personal injury, product liability, breach of contract, unfair competition,
discrimination, antitrust or other legal claims relating to information that is published or made available on our websites or service
offerings we make available (including provision of an application programming interface platform for third parties to access our
website, mobile device services and geolocation applications). This risk is enhanced in certain jurisdictions outside the United
States, where our liability for such third party actions may be less clear and we may be less protected. In addition, we could incur
significant costs in investigating and defending such claims, even if we ultimately are not found liable. If any of these events
occurs, our net income could be materially and adversely affected.

We are subject to risks associated with information disseminated through our websites and applications, including
consumer data, content that is produced by our editorial staff and errors or omissions related to our product offerings. Such
information, whether accurate or inaccurate, may result in our being sued by our merchants, subscribers or third parties and as a
result our revenue and goodwill could be materially and adversely affected.

We may not be able to adequately protect our intellectual property rights or may be accused of infringing intellectual property
rights of third parties.

We regard our trademarks, service marks, copyrights, patents, trade dress, trade secrets, proprietary technology, merchant
lists, subscriber lists, sales methodology and similar intellectual property as critical to our success, and we rely on trademark,
copyright and patent law, trade secret protection and confidentiality and/or license agreements with our employees and others to
protect our proprietary rights. Effective intellectual property protection may not be available in every country in which our deals
are made available. We also may not be able to acquire or maintain appropriate domain names or trademarks in all countries in
which we do business. Furthermore, regulations governing domain names may not protect our trademarks and similar proprietary
rights. We may be unable to prevent third parties from acquiring and using domain names that are similar to, infringe upon or
diminish the value of our trademarks and other proprietary rights. We may be unable to prevent third parties from using and
registering our trademarks, or trademarks that are similar to, or diminish the value of, our trademarks in some countries.

We may not be able to discover or determine the extent of any unauthorized use of our proprietary rights. Third parties
that license our intellectual property rights also may take actions that diminish the value of our proprietary rights or reputation.
The protection of our intellectual property may require the expenditure of significant financial and managerial resources. Moreover,
the steps we take to protect our intellectual property may not adequately protect our rights or prevent third parties from infringing
or misappropriating our proprietary rights. We are currently subject to multiple lawsuits and disputes related to our intellectual
property and service offerings. We may in the future be subject to additional litigation and disputes. The costs of engaging in such
litigation and disputes are considerable, and there can be no assurances that favorable outcomes will be obtained.

We are currently subject to third party claims that we infringe their proprietary rights or trademarks and expect to be
subject to additional claims in the future. Such claims, whether or not meritorious, may result in the expenditure of significant
financial and managerial resources, injunctions against us or the payment of damages by us. We may need to obtain licenses from
third parties who allege that we have infringed their rights, but such licenses may not be available on terms acceptable to us or at
all. These risks have been amplified by the increase in third parties whose sole or primary business is to assert such claims.

Our business depends on a strong brand, and if we are not able to maintain and enhance our brand, or if we receive unfavorable
media coverage, our ability to expand our base of customers and merchants will be impaired and our business and operating
results will be harmed.

We believe that the brand identity that we have developed has significantly contributed to the success of our business.
We also believe that maintaining and enhancing the "Groupon" brand is critical to expanding our base of customers and merchants.
Maintaining and enhancing our brand may require us to make substantial investments and these investments may not be successful.
If we fail to promote and maintain the "Groupon" brand, or if we incur excessive expenses in this effort, our business, operating
results and financial condition will be materially and adversely affected. We anticipate that, as our market becomes increasingly
competitive, maintaining and enhancing our brand may become increasingly difficult and expensive. Maintaining and enhancing
our brand will depend largely on our ability to be a group buying leader and to continue to provide reliable, trustworthy and high
quality deals, which we may not do successfully.

We receive a high degree of media coverage around the world. Unfavorable publicity or consumer perception of our
websites, applications, practices or service offerings, or the offerings of our merchants, could adversely affect our reputation,
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resulting in difficulties in recruiting, decreased revenue and a negative impact on the number of merchants we feature and the size
of our customer base, the loyalty of our customers and the number and variety of deals we offer each day. As a result, our business,
financial condition and results of operations could be materially and adversely affected.

Acquisitions, joint ventures and strategic investments could result in operating difficulties, dilution and other consequences.

We have in the past acquired a number of companies, including Ticket Monster, which we acquired on January 2, 2014
for total consideration of $100.0 million cash and 13,825,283 shares of Class A common stock with an acquisition date fair value
of $162.9 million, and Ideeli, which we acquired on January 13, 2014 for total cash consideration of $43.0 million. We expect to
continue to evaluate, consider and potentially consummate a wide array of potential strategic transactions, including acquisitions
and dispositions of businesses, joint ventures, technologies, services, products and other assets and minority investments. However,
we may be unable to successfully complete potential acquisitions. Acquisitions involve significant risks and uncertainties, including
uncertainties as to the future financial performance of the acquired business, difficulties integrating acquired personnel into our
business, the potential loss of key employees, customers or suppliers, difficulties in integrating different computer and accounting
systems and exposure to unknown or unforeseen liabilities of acquired companies. We may not realize the anticipated benefits
of any or all of our acquisitions and investments, or we may not realize them in the time frame expected. In addition, the integration
ofan acquisition could divert management's time and the company's resources. If we pay for an acquisition or a minority investment
in cash, it would reduce our cash available for operations or cause us to incur debt, and if we pay with our stock it could be dilutive
to our stockholders. Additionally, we do not have the ability to exert control over our joint ventures and minority investments,
and therefore we are dependent on others in order to realize their potential benefits.

Our business may be subject to seasonal sales fluctuations which could result in volatility or have an adverse effect on the
market price of our Class A common stock.

Our business has been and may continue to be subject to sales seasonality. This seasonality may cause our working capital
cash flow requirements to vary from quarter to quarter depending on the variability in the volume and timing of sales. For example,
we experienced an $88.5 million increase in operating cash flow during the year ended December 31, 2013 as the result of an
increase in accrued merchant and supplier payables, primarily due to the timing of payments to suppliers of merchandise and the
seasonally high levels of Goods transactions in the fourth quarter of 2013. These factors, among other things, make forecasting
more difficult and may adversely affect our ability to manage working capital and to predict financial results accurately, which
could adversely affect the market price of our Class A common stock.

Failure to deal effectively with fraudulent transactions and customer disputes would increase our loss rate and harm our
business.

Groupons are issued in the form of redeemable coupons with unique identifiers. It is possible that consumers or other
third parties will seek to create counterfeit Groupons in order to fraudulently purchase discounted goods and services from our
merchants. While we use advanced anti-fraud technologies, it is possible that criminals will attempt to circumvent our anti-fraud
systems using increasingly sophisticated methods. In addition, our service could be subject to employee fraud or other internal
security breaches, and we may be required to reimburse customers and/or merchants for any funds stolen or revenue lost as a result
of such breaches. Our merchants could also request reimbursement, or stop using Groupon, if they are affected by buyer fraud or
other types of fraud.

We may incur significant losses from fraud and counterfeit Groupons. We may incur losses from claims that the customer
did not authorize the purchase, from merchant fraud, from erroneous transmissions, and from customers who have closed bank
accounts or have insufficient funds in them to satisfy payments. In addition to the direct costs of such losses, if they are related to
credit card transactions and become excessive, they could potentially result in our losing the right to accept credit cards for payment.
If we were unable to accept credit cards for payment, we would suffer substantial reductions in revenue, which would cause our
business to suffer. While we have taken measures to detect and reduce the risk of fraud, these measures need to be continually
improved and may not be effective against new and continually evolving forms of fraud or in connection with new product offerings.
If these measures do not succeed, our business will suffer.

We are subject to payments-related risks.

We accept payments using a variety of methods, including credit card, debit card and gift certificates. As we offer new
payment options to customers, we may be subject to additional regulations, compliance requirements and fraud. For certain payment
methods, including credit and debit cards, we pay interchange and other fees, which may increase over time and raise our operating
costs and lower profitability. We rely on third parties to provide payment processing services, including the processing of credit
cards and debit cards and it could disrupt our business if these companies become unwilling or unable to provide these services
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to us. We are also subject to payment card association operating rules, certification requirements and rules governing electronic
funds transfers, which could change or be reinterpreted to make it difficult or impossible for us to comply. If we fail to comply
with these rules or requirements, we may be subject to fines and higher transaction fees and lose our ability to accept credit and
debit card payments from customers or facilitate other types of online payments, and our business and operating results could be
adversely affected.

We are also subject to or voluntarily comply with a number of other laws and regulations relating to money laundering,
international money transfers, privacy and information security and electronic fund transfers. If we were found to be in violation
of applicable laws or regulations, we could be subject to civil and criminal penalties or forced to cease our payments services
business. In addition, events affecting our third party payment processors, including cyber-attacks, Internet or other infrastructure
or communications impairment or other events that could interrupt the normal operation of our payment processors, could have
a material adverse effect on our business.

Federal laws and regulations, such as the Bank Secrecy Act and the USA PATRIOT Act and similar foreign laws, could be
expanded to include Groupons.

Various federal laws, such as the Bank Secrecy Act and the USA PATRIOT Act and foreign laws and regulations, such
as the European Directive on the prevention of the use of the financial system for the purpose of money laundering and terrorist
financing, impose certain anti-money laundering requirements on companies that are financial institutions or that provide financial
products and services. For these purposes, financial institutions are broadly defined to include money services businesses such as
money transmitters, check cashers and sellers or issuers of stored value cards. Examples of anti-money laundering requirements
imposed on financial institutions include subscriber identification and verification programs, record retention policies and
procedures and transaction reporting. We do not believe that we are a financial institution subject to these laws and regulations
based, in part, upon the characteristics of Groupons and our role with respect to the distribution of Groupons to subscribers.
However, the Financial Crimes Enforcement Network, a division of the U.S. Treasury Department tasked with implementing the
requirements of the Bank Secrecy Act, recently proposed amendments to the scope and requirements for parties involved in stored
value or prepaid access cards, including a proposed expansion of financial institutions to include sellers or issuers of prepaid access
cards. In the event that this proposal is adopted as proposed, it is possible that a Groupon could be considered a financial product
and that we could be a financial institution. In the event that we become subject to the requirements of the Bank Secrecy Act or
any other anti-money laundering law or regulation imposing obligations on us as a money services business, our regulatory
compliance costs to meet these obligations would likely increase which could reduce our net income.

State and foreign laws regulating money transmission could be expanded to include Groupons.

Many states and certain foreign jurisdictions impose license and registration obligations on those companies engaged in
the business of money transmission, with varying definitions of what constitutes money transmission. We do not currently believe
we are a money transmitter given our role and the product terms of Groupons. However, a successful challenge to our position or
expansion of state or foreign laws could subject us to increased compliance costs and delay our ability to offer Groupons in certain
jurisdictions pending receipt of any necessary licenses or registrations.

We will continue to incur significant costs as a result of being a public company.

We face increased legal, accounting, administrative and other costs and expenses as a public company that we did not
incur as a private company. The Sarbanes-Oxley Act of 2002, including the requirements of Section 404, as well as new rules and
regulations subsequently implemented by the Securities and Exchange Commission, or the SEC, the Public Company Accounting
Oversight Board and the marketplace rules of the NASDAQ stock market, impose additional reporting and other obligations on
public companies. Compliance with these public company requirements has increased our costs and made some activities more
time-consuming. In connection with the preparation of our financial statements for the year ended December 31, 2011, our
independent registered public accounting firm identified a material weakness in the design and operating effectiveness of our
internal control over financial reporting, and as a result we incurred additional costs remediating this material weakness. In addition,
the existence of this issue could adversely affect us, our reputation or investor perceptions of us. It also may be more difficult for
us to attract and retain qualified persons to serve on our board of directors or as executive officers. Advocacy efforts by stockholders
and third-parties may also prompt changes in corporate governance and reporting requirements. The additional reporting and other
obligations imposed on us by these rules and regulations has increased our legal and financial compliance costs and the costs of
our related legal, accounting and administrative activities significantly. These increased costs require us to divert a significant
amount of money that we could otherwise use to expand our business and achieve our strategic objectives.
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Our ability to raise capital in the future may be limited, and our failure to raise capital when needed could prevent us from
growing.

‘We may in the future be required to raise capital through public or private financing or other arrangements. Such financing
may not be available on acceptable terms, or at all, and our failure to raise capital when needed could harm our business. Additional
equity financing may dilute the interests of our common stockholders, and debt financing, if available, may involve restrictive
covenants and could reduce our profitability. If we cannot raise funds on acceptable terms, we may not be able to grow our business
or respond to competitive pressures.

Risks Related to Ownership of Our Class A Common Stock
The trading price of our Class A common stock is highly volatile

Our Class A common stock began trading on the NASDAQ Global Select Market on November 4, 2011 and since that
date has fluctuated from a high of $31.14 per share to a low of $2.60 per share. We expect that the trading price of our stock will
continue to be volatile due to variations in our operating results and also may change in response to other factors, including factors
specific to technology and Internet commerce companies, many of which are beyond our control. Among the factors that could
affect our stock price are:

. our financial results;

. any financial projections that we may choose to provide to the public, any changes in these projections or our failure
for any reason to meet these projections or projections made by research analysts;

. the amount of shares of our Class A common stock that are available for sale;
. the relative success of competitive products or services;
. the public's response to press releases or other public announcements by us or others, including our filings with the

SEC and announcements relating to litigation;

. speculation about our business in the press or the investment community;

. future sales of our Class A common stock by our significant stockholders, officers and directors;

. announcements about our share repurchase program and sales under the program;

. changes in our capital structure, such as future issuances of debt or equity securities;

. our entry into new markets;

. regulatory developments in the United States or foreign countries;

. strategic actions by us or our competitors, such as acquisitions, joint ventures or restructuring; and
. changes in accounting principles.

We expect the stock price volatility to continue for the foreseeable future as a result of these and other factors.

Purchases of shares of our Class A common stock pursuant to our stock repurchase program may affect the value of our Class
A common stock.

Pursuant to our publicly announced share repurchase program, we are authorized to repurchase up to $300 million of our
outstanding Class A common stock through August 2015. The timing and amount of any share repurchases will be determined
based on market conditions, share price and other factors. This activity could increase (or reduce the size of any decrease in) the
market price of our Class A common stock at that time.
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The concentration of our capital stock ownership with our founders, executive officers, employees and directors and their
affiliates will limit stockholders' ability to influence corporate matters.

Our Class B common stock has 150 votes per share and our Class A common stock has one vote per share. As of February
18, 2014, our founders, Eric Lefkofsky, Bradley Keywell and Andrew Mason control 100% of our outstanding Class B common
stock and, based on information available to us, approximately 24.3% of our outstanding Class A common stock, representing
approximately 50.3% of the voting power of our outstanding capital stock. Messrs. Lefkofsky, Keywell and Mason will therefore
have significant influence over management and affairs and over all matters requiring stockholder approval, including the election
of directors and significant corporate transactions, such as a merger or other sale of our company or its assets, for the foreseeable
future. This concentrated control will limit stockholders' ability to influence corporate matters and, as a result, we may take actions
that our stockholders do not view as beneficial. As a result, the market price of our Class A common stock could be adversely
affected.

We do not intend to pay dividends for the foreseeable future.

We intend to retain all of our earnings for the foreseeable future to finance the operation and expansion of our business
and do not anticipate paying cash dividends. As a result, stockholders can expect to receive a return on their investment in our
Class A common stock only if the market price of the stock increases.

Provisions in our charter documents and under Delaware law could discourage a takeover that stockholders may consider
favorable.

Provisions in our certificate of incorporation and bylaws, as amended and restated upon the closing of this offering, may
have the effect of delaying or preventing a change of control or changes in our management. These provisions include the following:

. Our certificate of incorporation provides for a dual class common stock structure. As a result of this structure, our
founders will have significant influence over all matters requiring stockholder approval, including the election of
directors and significant corporate transactions, such as a merger or other sale of our company or its assets. This
concentrated control could discourage others from initiating any potential merger, takeover or other change of control
transaction that other stockholders may view as beneficial.

. Our board of directors has the right to elect directors to fill a vacancy created by the expansion of the board of
directors or the resignation, death or removal of a director, which prevents stockholders from being able to fill
vacancies on our board of directors.

. Special meetings of our stockholders may be called only by our Executive Chairman of the Board, our Chief Executive
Officer, our board of directors or holders of not less than the majority of our issued and outstanding capital stock.
This limits the ability of minority stockholders to take certain actions without an annual meeting of stockholders.

. Our stockholders may not act by written consent unless the action to be effected and the taking of such action by
written consent is approved in advance by our board of directors. As a result, a holder, or holders, controlling a
majority of our capital stock would generally not be able to take certain actions without holding a stockholders'
meeting.

. Our certificate of incorporation prohibits cumulative voting in the election of directors. This limits the ability of
minority stockholders to elect director candidates.

. Stockholders must provide timely notice to nominate individuals for election to the board of directors or to propose
matters that can be acted upon an annual meeting of stockholders. These provisions may discourage or deter a potential
acquiror from conducting a solicitation of proxies to elect the acquiror's own slate of directors or otherwise attempting
to obtain control of our company.

. Our board of directors may issue, without stockholder approval, shares of undesignated preferred stock. The ability

to authorize undesignated preferred stock makes it possible for our board of directors to issue preferred stock with
voting or other rights or preferences that could impede the success of any attempt to acquire us.
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ITEM 1B: UNRESOLVED STAFF COMMENTS

None.

ITEM 2: PROPERTIES

As of December 31, 2013, the Company had leases for approximately 1.5 million square feet of space. Our corporate
headquarters and principal executive offices in North America are located in Chicago, Illinois, and our principal international
executive offices are located in Schaffhausen, Switzerland. Other properties are located throughout the world and largely represent
local operating facilities. We believe that our properties are in good condition and meet the needs of our business, and that suitable
additional or alternative space will be available as needed to accommodate our business operations and future growth.

Description of Use Segment Square Feet Various lease expirations through
Corporate offices........cccoveereevreereeeennne. North America 405,000 April 2019

Corporate offices.......ccceveverererenenennene EMEA 440,000 September 2023
Corporate offices........cccoveereevreereeeennne. Rest of World 335,000 June 2018

Fulfillment and data centers................... North America 190,000 August 2018
Fulfillment and data centers................... EMEA 16,000 February 2017
Fulfillment and data centers................... Rest of World 70,000 June 2016

ITEM 3: LEGAL PROCEEDINGS

For a description of our material pending legal proceedings, please see Note 8 "Commitments and Contingencies" to the
consolidated financial statements included in Item 8 of this Annual Report on Form 10-K.

ITEM 4: MINE SAFETY DISCLOSURES

Not applicable.
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PART I1

ITEM 5: MARKET FOR REGISTRANT'S COMMON EQUITY, RELATED STOCKHOLDER MATTERS AND
ISSUER PURCHASES OF EQUITY SECURITIES

Our Class A common stock has been listed on the NASDAQ Global Select Market under the symbol "GRPN" since
November 4, 2011. Prior to that time, there was no public market for our Class A common stock. The following table sets forth
the high and low intraday sales price for our Class A common stock as reported by the NASDAQ Global Select Market for each
of the years listed.

2011 High Low
Fourth Quarter (from November 4, 2011)........cccceevvievieeiieirieiieenene $ 31.14 $ 14.85
2012 High Low
FArst QUATTET .......coeovivieieeeeeeeeeeeee ettt en e eesnens $ 2584 $ 16.25
SECONA QUATLET .......oveveeieeeereteeeeteeeeee ettt s e es s eneneas $ 1657 §$ 8.80
Third QUATTET ..........ooviieiieieieeeeeeeeeeeeee ettt eeeereene e $ 1050 $ 4.00
Fourth QUATITET ..........c.ooviveereeeeeeeeeeeeeeeeee ettt $§ 5508 260
2013 High Low
FArst QUATTET .......cvooviveeieeeeeeeee ettt er e eeenenes $ 63638 424
SECONA QUATLET .......oveoveeieeieieteeeteeeete ettt esereeneneas $ 869 8% 537
Third QUATTET ..........oovieeiieieeeeeeeeeeeeeeeeeee ettt eee e $§ 1276 $ 8.26
Fourth QUATITET .........ccveiuieiiiieeeeceeeteeeeee ettt e $ 1231 $ 8.40
2014 High Low
First Quarter (through February 18, 2014)......c.cccecevievienieieceenne. $ 1242 $ 990
Holders

As of February 18, 2014, there were 152 holders of record of our Class A common stock and 3 holders of record of our
Class B common stock. Each share of our Class A common stock is entitled to one vote per share. Each share of our Class B
common stock is entitled to 150 votes per share and is convertible at any time into one share of Class A common stock.

Dividend Policy

We currently do not anticipate paying dividends on our Class A common stock or Class B common stock in the foreseeable
future. Any future determination to declare cash dividends will be made at the discretion of our board of directors, subject to
applicable laws and will depend on our financial condition, results of operations, capital requirements, general business conditions
and other factors that our board of directors may deem relevant.

Equity Compensation Plan Information

Information about the securities authorized for issuance under our compensation plans is incorporated by reference from
the Company's Proxy Statement for the 2014 Annual Meeting of Stockholders.

Recent Sales of Unregistered Securities

During the three months ended December 31,2013, we issued 127,601 shares of Class A common stock to settle liability-
classified stock-based compensation awards.
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These issuances of shares of Class A common stock were exempt from registration under the Securities Act of 1933 in
reliance upon Section 4(2) or Regulation D of the Securities Act of 1933 as transactions by an issuer not involving any public
offering. The stockholders who received shares of our Class A common stock made representations to us as to their accredited
investor status and as to their investment intent and financial sophistication. Appropriate legends were placed upon any book-
entry entitlements issued with respect to such shares of Class A common stock.

Issuer Purchases of Equity Securities

In August 2013, our Board of Directors authorized a share repurchase program. Under the program, we are authorized
to repurchase up to $300 million of our outstanding Class A common stock through August 2015. The timing and amount of any
share repurchases will be determined based on market conditions, share price and other factors, and the program may be discontinued
or suspended at any time. We will fund the repurchases through cash on hand and future cash flow. Repurchases will be made
in compliance with SEC rules and other legal requirements and may be made in part under a Rule 10b5-1 plan, which permits
stock repurchases when the Company might otherwise be precluded from doing so.

During the three months ended December 31, 2013, we purchased 3,661,900 shares of Class A common stock for an
aggregate purchase price of $37.6 million (including fees and commissions) under the share repurchase program. A summary of
our Class A common stock repurchases during the three months ended December 31, 2013 under the repurchase program is set
forth in the following table:

Total Number of Shares Maximum Number (or
Total Number  Average Price Purchased as Part of Approximate Dollar Value) of

of Shares Paid Per Publicly Announced Shares that May Yet Be

Date Purchased Share Program Purchased Under Program

October 1-31,2013 ............. 1,293,700 § 10.47 1,293,700 § 277,000,000
November 1-30, 2013 ......... 1,204,200 $ 9.84 1,204,200 $ 265,000,000
December 1-31, 2013.......... 1,164,000 $ 10.46 1,164,000 $ 253,000,000
Total ... 3,661,900 § 10.26 3,661,900 $ 253,000,000
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Stock Performance Graph

This performance graph shall not be deemed "filed" for purposes of Section 18 of the Securities Exchange Act of 1934,
as amended (the Exchange Act), or incorporated by reference into any filing of Groupon, Inc. under the Securities Act of 1933,
as amended, or the Exchange Act, except as shall be expressly set forth by specific reference in such filing.

The graph set forth below compares the cumulative total return on the common stock with the cumulative total return of
the Nasdaq Composite Index and the Nasdaq 100 Index, resulting from an initial investment of $100 in each and assuming the
reinvestment of any dividends, based on closing prices. Measurement points are Groupon's initial public offering date of November
4, 2011 and the last trading day of each quarterly period throughout 2012 and 2013.

Stock Price Performance Graph
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ITEM 6: SELECTED FINANCIAL DATA

The following selected consolidated financial data should be read in conjunction with our consolidated financial statements
and the accompanying notes thereto in Item 8 of this Annual Report on Form 10-K, and the information contained in Item 7 of
this Annual Report on Form 10-K "Management's Discussion and Analysis of Financial Condition and Results of Operations."
Historical results are not necessarily indicative of future results.

Year Ended December 31,
2013 2012 2011 2010 2009

(in thousands, except share and per share amounts)

Consolidated Statements of Operations Data:

Revenue:
Third party and other .............ccoooiiiiiiine $ 1,654,654 $ 1,879,729 $ 1,589,604 $ 312,941 $ 14,540
DHIECE.....iiiiii e eee 919,001 454,743 20,826 — —
Total TEVENUE........oviiiiiiie s 2,573,655 2,334,472 1,610,430 312,941 14,540
Cost of revenue:
Third party and other .............ccooviiiiiin 232,062 297,739 243,789 42,896 4,716
Direct 840,060 421,201 15,090 — —
Total cost Of TEVENUE...........cooveiirieiiieieeceees 1,072,122 718,940 258,879 42,896 4,716
GIOSS PIOFIL ..o 1,501,533 1,615,532 1,351,551 270,045 9,824
Operating expenses:
MATKETING ... s 214,824 336,854 768,472 290,569 5,053
Selling, general and administrative...............cccoceeveiereeveeeeeneeenenns 1,210,966 1,179,080 821,002 196,637 5,848
Acquisition-related (benefit) expense, net.............cccoeveverrrrrerennnnns (11) 897 (4,537) 203,183 —
Total Operating EXPEnSes...........ceevevevereererereeerereeesesesesesesenenas 1,425,779 1,516,831 1,584,937 690,389 10,901
Income (loss) from operations... 75,754 98,701 (233,3806) (420,344) (1,077)
Loss on equity method investments.............ccccceeveveereeieeeerieeennnens (44) (9,925) (26,652) — =
Other (€Xpense) INCOME, NEL ..........cccoviiriiiiiiiieeeeeeeeeneenene (94,619) 6,166 5,973 284 (16)
(Loss) income before provision for income taxes......................... (18,909) 94,942 (254,065) (420,060) (1,093)
Provision (benefit) for income taxes............cooceeeeiiiiinireninecneeens 70,037 145,973 43,697 (6,674) 248
INEELOSS ... (88,946) (51,031) (297,762) (413,386) (1,341)
Net (income) loss attributable to noncontrolling interests................ (6,447) (3,742) 18,335 23,746 —
Net loss attributable to Groupon, Inc. .................coccoviirieeinnns (95,393) (54,773) (279,427) (389,640) (1,341)
Dividends on preferred stock . — — — (1,362) (5,575)
Redemption of preferred stock in excess of carrying value.............. = — (34,327) (52,893) —
Adjustment of redeemable noncontrolling interests to redemption
VALUC ... — (12,604) (59,740) (12,425) —
Net loss attributable to common stockholders ............................. $ (95,393) $ (67,377) $ (373,494) $  (456,320) $ (6,916)
Net loss per share
BASIC...ii s $ 0.14) $ 0.10) $ (1.03) $ (1.33) § (0.02)
DiIULEA. ... s $ 0.14) § 0.10) $ (1.03) $ (1.33) § (0.02)

Weighted average number of shares outstanding
Basic.... 663,910,194 650,214,119 362,261,324 342,698,772 337,208,284

DAIULE. ... 663,910,194 650,214,119 362,261,324 342,698,772 337,208,284
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Consolidated Balance Sheet Data:

Cash and cash equivalents...........ccccceveeenniecncnnnnn.
Working capital (defiCit)..........coeeeririeenirirccnenes
Total @SSEtS......c.oviviiiiciiiiicc e

Total long-term liabilities...

Redeemable preferred stock ..........ccocveeinirieecnnnnne
Cash dividends per common share...............cccc......

Total Groupon, Inc. Stockholders' Equity (Deficit)

As of December 31,

2013 2012 2011 2010 2009
(in thousands)
1,240,472 ' $ 1,209,289 $ 1,122,935 § 118,833  § 12,313
374,720  $ 319,345 § 328,165 § (196,564) $ 3,988
2,042,010 $ 2,031,474 § 1,774476 $ 381,570  $ 14,962
142,550 § 120,932 § 78,194 § 1,621 § =
— 3 — 3 — 3 $ 34,712
— 3 — 3 — 3 $ 0.063
713,651 $ 744,040 § 702,541 $ 8,077 $ (29,969)
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ITEM 7: MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS

The following discussion and analysis of our financial condition and results of operations should be read together with
our consolidated financial statements and related notes included under Item 8 of this Annual Report on Form 10-K. This discussion
contains forward-looking statements about our business and operations. Our actual results may differ materially from those we
currently anticipate as a result of many factors, including those we describe under "Risk Factors" and elsewhere in this Annual
Report.

Overview

Groupon operates online local commerce marketplaces throughout the world that connect merchants to consumers by
offering goods and services at a discount. Traditionally, local merchants have tried to reach consumers and generate sales through
a variety of methods, including online advertising, the yellow pages, direct mail, newspaper, radio, television, and promotions.
By bringing the brick and mortar world of local commerce onto the Internet, Groupon is helping local merchants to attract customers
and sell goods and services. We provide consumers with savings and help them discover what to do, eat, see, buy and where to
travel.

Current and potential customers are able to access our deal offerings directly through our websites and mobile applications.
We also send emails to our subscribers each day with deal offerings that are targeted by location and personal preferences. We
offer deals in three primary categories: Local Deals ("Local"), Groupon Goods ("Goods") and Groupon Getaways ("Travel"). In
our Goods category, through which we offer deals on merchandise, we often act as the merchant of record, particularly for deals
in North America and for deals in EMEA beginning in September 2013. Our revenue from deals where we act as the third party
marketing agent is the purchase price paid by the customer for a Groupon voucher ("Groupon") less an agreed upon portion of
the purchase price paid to the featured merchants, excluding applicable taxes and net of estimated refunds for which the merchant's
share is recoverable. Our direct revenue from deals where we act as the merchant of record is the purchase price paid by the
customer excluding applicable taxes and net of estimated refunds. We generated revenue of $2,573.7 million during the year
ended December 31, 2013, as compared to $2,334.5 million during the year ended December 31, 2012.

Our operations are organized into three principal segments: North America, EMEA, which is comprised of Europe, Middle
East and Africa, and the remainder of the Company's international operations ("Rest of World"). During the second quarter of
2013, the Company changed the composition of its operating segments to separate its former International segment between EMEA
and Rest of World. See Note 15 "Segment Information" for further information. For the year ended December 31, 2013, we
derived 59.1% of our revenue from our North America segment, 28.9% of our revenue from our EMEA segment and 12.0% of
our revenue from our Rest of World segment.

We have an accumulated deficit of $848.9 million as of December 31, 2013. Since our inception, we have driven our
growth through substantial investments in infrastructure and marketing to increase subscriber acquisition. In particular, our
significant net losses in previous years were driven in part by the rapid expansion of our EMEA and Rest of World segments,
which involved investing heavily in upfront marketing, sales and infrastructure related to the build out of our operations in early
stage countries.

OnJanuary 2,2014, we acquired LivingSocial Korea, Inc., including its subsidiary Ticket Monster Inc. ("Ticket Monster"),
for total consideration of $100.0 million cash and 13,825,283 shares of Class A common stock with an acquisition date fair value
of $162.9 million. Ticket Monster is an e-commerce company based in the Republic of Korea that connects merchants to consumers
by offering goods and services at a discount. The operations of Ticket Monster will be reported within our Rest of World segment
beginning in 2014. On January 13, 2014, we acquired Ideeli, Inc. ("Ideeli"), a fashion flash site based in the United States. Ideeli
is focused on women's fashion apparel, accessories and home décor, and the operations of Ideeli will be reported within our North
America segment beginning in 2014. We expect that these acquisitions will increase both our revenue and net loss in 2014. We
expect to incur incremental costs related to the consolidation of our existing Korean operations with Ticket Monster in the first
quarter 2014. Additionally, we plan to increase marketing expenditures in the near term for Ticket Monster and Ideeli in connection
with our efforts to drive growth in those operations.

How We Measure Our Business

We measure our business with several financial and operating metrics. We use these metrics to assess the progress of
our business, make decisions on where to allocate capital, time and technology investments and assess the long-term performance
of our marketplaces. Certain of the financial metrics are reported in accordance with U.S. generally accepted accounting principles
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("U.S. GAAP") and certain of these metrics are considered non-GAAP financial measures. As our business evolves, we may make
changes to our key financial and operating metrics used to measure our business in future periods. For further information and a
reconciliation to the most applicable financial measure under U.S. GAAP, refer to our discussion under Non-GAAP Financial
Measures in the "Results of Operations" section.

Financial Metrics

*  Gross billings. This metric represents the total dollar value of customer purchases of goods and services, excluding
applicable taxes and net of estimated refunds. For third party revenue deals, gross billings differs from third party
revenue reported in our consolidated statements of operations, which is presented net of the merchant's share of the
transaction price. For direct revenue deals, gross billings are equivalent to direct revenue reported in our consolidated
statements of operations. We consider this metric to be an important indicator of our growth and business performance
as it is a proxy for the dollar volume of transactions generated through our marketplaces. Tracking gross billings on
third party revenue deals also allows us to track changes in the percentage of gross billings that we are able to retain
after payments to our merchants.

*  Revenue. Third party revenue is derived from deals where we act as the marketing agent and is the purchase price
paid by the customer less an agreed upon portion of the purchase price paid to the featured merchant, excluding
applicable taxes and net of estimated refunds for which the merchant's share is recoverable. Direct revenue, when
the Company is selling the product as the merchant of record, is the purchase price paid by the customer, excluding
applicable taxes and net of estimated refunds.

*  Gross profit. Gross profit reflects the net margin earned after deducting our cost of revenue from our revenue. Due
to the lack of comparability between third party revenue, which is presented net of the merchant's share of the
transaction price, and direct revenue, which is reported on a gross basis, we believe that gross profit is an important
measure for evaluating our performance.

*  Operating income (loss) excluding stock-based compensation and acquisition-related expense (benefit), net.
Operating income (loss) excluding stock-based compensation and acquisition-related expense (benefit), net is a non-
GAAP financial measure that comprises the consolidated total of the segment operating income (loss) of our three
segments, North America, EMEA and Rest of World. Stock-based compensation expense and acquisition - related
expense (benefit), net are excluded from segment operating income (loss) that we report under U.S. GAAP for our
segments. Stock-based compensation expense is primarily a non-cash item. Acquisition-related expense (benefit),
net is comprised of the change in the fair value of contingent consideration arrangements and, beginning in 2013,
also includes external transaction costs related to business combinations, primarily consisting of legal and advisory
fees. We have used consolidated operating income (loss) excluding stock-based compensation and acquisition-related
expense (benefit), net to allocate resources and evaluate performance internally. However, in recent periods, our
management and Board of Directors have increasingly focused on Adjusted EBITDA, described below, as the primary
non-GAAP measure for evaluating our consolidated operating results. Accordingly, we do not expect to continue
to report Operating income (loss) excluding stock-based compensation and acquisition-related expense (benefit),
net on a consolidated basis in future periods. For further information and a reconciliation to the most applicable
financial measure under U.S. GAAP, refer to our discussion under Non-GAAP Financial Measures in the "Results
of Operations" section.

*  Adjusted EBITDA. Adjusted EBITDA is a non-GAAP financial measure that comprises net income (loss) excluding
income taxes, interest and other non-operating items, depreciation and amortization, stock-based compensation and
acquisition-related expense (benefit), net. Adjusted EBITDA is similar to Operating income (loss) excluding stock-
based compensation and acquisition-related expense (benefit), net, except Adjusted EBITDA also excludes
depreciation and amortization. We exclude depreciation and amortization because it is non-cash in nature, and we
believe that non-GAAP financial measures excluding these items provide meaningful supplemental information
about our operating performance and liquidity. Our definition of Adjusted EBITDA may differ from similar measures
used by other companies, even when similar terms are used to identify such measures. We believe that Adjusted
EBITDA is a meaningful measure for evaluating our operating performance. For further information and a
reconciliation to the most applicable financial measure under U.S. GAAP, refer to our discussion under Non-GAAP
Financial Measures in the "Results of Operations" section.

e Free cash flow. Free cash flow is a non-GAAP financial measure that comprises net cash provided by operating

activities less purchases of property and equipment and capitalized software. We use free cash flow, and ratios based
on it, to conduct and evaluate our business because, although it is similar to cash flow from operations, we believe
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that it typically represents a more useful measure of cash flows because purchases of fixed assets, software developed
for internal-use and website development costs are necessary components of our ongoing operations. Free cash flow
is not intended to represent the total increase or decrease in Groupon's cash balance for the applicable period. For
further information and a reconciliation to the most applicable financial measure under U.S. GAAP, refer to our
discussion under Non-GAAP Financial Measures in the "Results of Operations" section.

The following table presents the above Financial Metrics for the years ended December 31, 2013, 2012, and

2011:
Year Ended December 31,
2013 2012 2011

Gross BIllINGS.........c.oveueueviiieieiricieiicee e seeeens $ 5,757,330 $ 5,380,184 $ 3,985,501

REVENUE ..o 2,573,655 2,334,472 1,610,430

GIOSS PIOFIL. ...ttt 1,501,533 1,615,532 1,351,551

Operating income (loss) excluding stock-based compensation

and acquisition-related (benefit) expense, net...............c.ccocu.ee.. 197,205 203,715 (144,333)
Adjusted EBITDA 286,654 259,516 (112,278)
Free cash flow .......c.cocccueuiiciiniicccceceeceeeces 154,927 170,998 246,636

Operating Metrics

*  Active customers. We define active customers as unique user accounts that have purchased a voucher or product
from us during the trailing twelve months. We consider this metric to be an important indicator of our business
performance as it helps us to understand how the number of customers actively purchasing our deals is trending.

*  Gross billings per average active customer. This metric represents the trailing twelve months gross billings generated
per average active customer. This metric is calculated as the total gross billings generated in the trailing twelve
months, divided by the average number of active customers in such time period. Although we believe total gross
billings, not trailing twelve months gross billings per average active customer, is a better indication of the overall
growth of our marketplaces over time, trailing twelve months gross billings per average active customer provides
an opportunity to evaluate whether our growth is primarily driven by growth in total customers or in spend per
customer in any given period.

*  Units. This metric represents the number of vouchers and products purchased from us by our customers, before
refunds and cancellations. We consider unit growth to be an important indicator of the total volume of business
conducted through our marketplaces.

Our Active customers and Gross billings per average active customer for the trailing twelve months ("TTM")
ended December 31, 2013, 2012 and 2011 were as follows:

Trailing twelve months ended December 31,
2013 2012 2011
TTM Active customers (in thousands).................cccccevevenen. 44,877 41,049 33,742
$ 13401 § 14388 § 186.75

TTM Gross billings per average active customer

Our Units for the years ended December 31, 2013, 2012 and 2011 were as follows:

Year Ended December 31,
2013 2012 2011
Units (in thousands)........................ 193,426 176,079 141,859

Factors Affecting Our Performance

Deal sourcing and quality. We consider our merchant relationships to be a vital part of our business model and have
made significant investments in order to expand the variety of tools that we can provide to our merchants. We depend on our
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ability to attract and retain merchants that are prepared to offer products or services on compelling terms, particularly as we attempt
to expand our product and service offerings in order to create more complete online marketplaces for local commerce. In North
America and many of our foreign markets, we offer deals in which the merchant has a continuous presence on our websites and
mobile applications by offering vouchers on an ongoing basis for an extended period of time. Currently, a substantial majority of
our merchants in North America elect to offer deals in this manner, and we expect that trend to continue. These marketplaces,
which we refer to as "pull," enable customers to search for specific types of deals (e.g., steakhouse, pizza, massage, nail salon,
golf lessons, yoga) on our websites and mobile applications. However, merchants have the ability to withdraw their extended deal
offerings and we generally do not have noncancelable long-term arrangements to guarantee availability of deals. In order to attract
merchants that may not have run deals on our platform or would have run deals on a competing platform, we are periodically
willing to accept lower deal margins across all three of our segments. This has contributed to lower deal margins during the year
ended December 31, 2013, as compared to the prior year periods. If new merchants do not find our marketing and promotional
services effective, or if our existing merchants do not believe that utilizing our services provides them with a long-term increase
in customers, revenue or profit, they may stop making offers through our marketplaces or they may only continue offering deals
if we accept lower margins.

International operations. Our international operations are critical to our revenue growth and our ability to achieve and
maintain profitability. For the years ended December 31, 2013, 2012 and 2011, 28.9%, 34.5% and 44.7% of our revenue was
generated from our EMEA segment, respectively, and 12.0%, 15.6% and 15.9% of our revenue was generated from our Rest of
World segment, respectively. With the acquisition of Ticket Monster on January 2, 2014, we expect the percentage of revenue
generated by our Rest of World segment to increase in future periods. Operating a global business requires management attention
and resources and requires us to localize our services to conform to a wide variety of local cultures, business practices, laws and
regulations. The different commercial and regulatory environments in other countries may make it more difficult for us to
successfully operate our business. In addition, many of the automation tools that we have implemented in our North America
segment are close to being fully implemented in most EMEA countries but have not yet been substantially rolled out to the countries
in our Rest of World segment. Revenue declined in our EMEA and Rest of World segments for the year ended December 31,
2013, as compared to the prior year, which contributed to the reductions in the percentage of our total revenue generated by those
segments. Additionally, the increase in direct revenue transactions from our Groupon Goods business in North America contributed
to the increase in North America revenue as a percentage of our total revenue during the year ended December 31, 2013, as
compared to the prior year periods, as direct revenue is presented on a gross basis in our consolidated statements of operations.

Marketing activities. We must continue to acquire and retain customers in order to increase revenue and achieve
profitability. If consumers do not perceive our Groupon offerings to be attractive, or if we fail to introduce new or more relevant
deals, we may not be able to acquire or retain customers. In addition, as we build out more complete marketplaces, our success
will depend on our ability to offer consumers the deals that they are most likely to purchase on our websites, through our mobile
applications and through targeted emails. As discussed under "Components of Results of Operations," we consider order discounts,
free shipping on merchandise sales and reducing margins on our deals to be marketing-related activities, even though these activities
are not presented as marketing expenses in our consolidated statements of operations. We have, and expect to continue to, reduce
our deal margins when we believe that by doing so we can offer our customers a product or service from a merchant who might
not have otherwise been willing to conduct business through our marketplaces. We use this as a marketing tool because we believe
that in some instances this is an effective means of retaining or activating a customer, as compared to other methods of retention
or activation, such as traditional advertising or discounts.

Investment in growth. We have aggressively invested, and intend to continue to invest, in our products and infrastructure
to support our growth. We anticipate that we will make substantial investments in the foreseeable future as we continue to increase
the number and variety of deals we offer each day, broaden our customer base, expand our marketing channels, expand our
operations, hire additional employees and develop our technology. For example, we are developing a suite of merchant products,
such as payment processing and point of sale, which require substantial investment, and these products do not currently generate
a significant amount of revenue. Additionally, we believe that our efforts to automate our internal processes through investments
in technology should allow us to improve our cost structure over time, as we are able to more efficiently run our business and
minimize manual processes.

Competitive pressure. A substantial number of companies that attempt to replicate our business model have emerged
around the world. In addition to such competitors, we expect to increasingly compete against other large Internet and
technology - based businesses that have launched initiatives which are directly competitive to our core business as well as our other
categories and our suite of merchant products, such as payment processing and point of sale. We also expect to compete against
other Internet sites that are focused on specific communities or interests and offer coupons or discount arrangements related to
such communities or interests. The margins on deals in our Local category, measured as the percentage of billings that we retain
after deducting the merchant's share, declined sequentially during the quarter ended December 31, 2013, as compared to the quarter
ended September 30, 2013, as well as during the year ended December 31, 2013, as compared to the year ended December 31,
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2012. Increased competition in the future may cause us to continue to lower our margins on Local deals.
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Components of Results of Operations

Third Party and Other Revenue

Third party revenue arises from transactions in which we are acting as a third party marketing agent and consists of the
net amount we retain from the sale of Groupons after paying an agreed upon portion of the purchase price to the featured merchant,
excluding applicable taxes and net of estimated refunds for which the merchant's share is recoverable. Other revenue primarily
consists of advertising revenue, payment processing revenue, point of sale revenue, reservation revenue and commission revenue.

Direct Revenue

Direct revenue arises from transactions, primarily in our Goods category, in which we are the merchant of record and
consists of the gross amount we receive from the customer, excluding applicable taxes and net of estimated refunds.

Cost of Revenue

Cost of revenue is comprised of direct and certain indirect costs incurred to generate revenue. For direct revenue
transactions, cost of revenue includes the cost of inventory, shipping and fulfillment costs and inventory markdowns. Fulfillment
costs are comprised of third party logistics provider costs, as well as rent, depreciation, personnel costs and other costs of operating
our own fulfillment center, which began operations in the fourth quarter of 2013. For third party revenue transactions, cost of
revenue includes estimated refunds for which the merchant's share is not recoverable. Other costs incurred to generate revenue,
which include credit card processing fees, editorial costs, certain technology costs, web hosting, and other processing fees, are
allocated to cost of third party revenue, direct revenue and other revenue in proportion to gross billings during the period.

Technology costs within cost of revenue include the payroll and stock-based compensation expense related to the
Company's technology support personnel who are responsible for operating and maintaining the infrastructure of the Company's
existing website. Technology costs also include a portion of amortization expense from internal-use software, primarily related to
website development. Remaining technology costs within cost of revenue include email distribution costs. Editorial costs included
in cost of revenue consist of payroll and stock - based compensation expense related to the Company's editorial personnel, as these
staff members are primarily dedicated to drafting and promoting deals.

Marketing

Marketing expense consists primarily of targeted online marketing costs, such as sponsored search, advertising on social
networking sites, email marketing campaigns, affiliate programs and, to a lesser extent, offline marketing costs such as television,
radio and print advertising. Additionally, marketing payroll and stock - based compensation expense are classified as marketing
expense. We record these costs within "Marketing" on the consolidated statements of operations when incurred. From time to
time, we offer deals with well-known national merchants for subscriber acquisition and customer activation purposes, for which
the amount we owe the merchant for each voucher sold exceeds the transaction price paid by the customer. Our gross billings
from those transactions generate no third party revenue and our net cost (i.e., the excess of the amount owed to the merchant over
the amount paid by the customer) is classified as marketing expense. Our marketing activities also include elements that are not
presented as "Marketing" on our consolidated statements of operations, such as order discounts, free shipping on merchandise
sales and accepting lower margins on our deals. Marketing is the primary method by which we acquire customers and, as such,
is a critical part of our growth strategy.

Selling, General and Administrative

Selling expenses reported within "Selling, general and administrative" on the consolidated statements of operations consist
of payroll, stock-based compensation expense and sales commissions for sales representatives, as well as costs associated with
supporting the sales function such as technology, telecommunications and travel. General and administrative expenses consist of
payroll and stock-based compensation expense for employees involved in general corporate functions, including accounting,
finance, tax, legal and human resources, among others. Additional costs included in general and administrative include customer
service and operations, depreciation and amortization, rent, professional fees, litigation costs, travel and entertainment, charitable
contributions, recruiting, office supplies, maintenance, certain technology costs and other general corporate costs.
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Acguisition Related

Acquisition-related (benefit) expense, net includes the change in the fair value of contingent consideration arrangements
related to business combinations. See Note 13 "Fair Value Measurements." For the year ended December 31, 2013, acquisition-
related (benefit) expense, net also includes external transaction costs related to business combinations, primarily consisting of
legal and advisory fees. Such costs were not material for the years ended December 31, 2012 and 2011.

Other (Expense) Income, Net

Other (expense) income, net includes interest income on our cash and cash equivalents, interest expense on capital leases
and foreign currency transaction gains and losses, primarily resulting from intercompany balances related to our foreign subsidiaries
that are denominated in currencies other than their functional currencies. During the year ended December 31,2013, other expense,
net included an $85.5 million impairment of our investments in Life Media Limited ("F-tuan"). During the year ended December
31,2012, other income, netincluded a $56.0 million gain resulting from the E-Commerce transaction and a $50.6 million impairment
of our investments in F-tuan. The impairments of our investments in F-tuan and the gain on the E-Commerce transaction are
described in Note 6 "Investments."
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Results of Operations

Comparison of the Years Ended December 31, 2013 and 2012:

Year Ended December 31,
2013 2012
(in thousands)
Revenue:
Third party and Other ..o $ 1,654,654 $ 1,879,729
DATCCL....etiitiietet ettt s et se et et s s s aenn 919,001 454,743
TOAL TEVEIUC. .......veeeeeeeeeeeee ettt e eee et e e e eaeeeeeneseeeeeeseeneennennen 2,573,655 2,334,472
Cost of revenue:
Third party and other ...............ccocveiiiviiieiceeeceeeeeeeee e 232,062 297,739
DATCCL......ttiiiieieieeie ettt 840,060 421,201
Total COSt OF TEVENUE. .........eeviieeeeeieeee ettt 1,072,122 718,940
GTOSS PIOTI ..ottt ettt eaneneaan 1,501,533 1,615,532
Operating expenses:
MATKEUNG ........cveiviieeieeieteteeee ettt ettt s e en e enis 214,824 336,854
Selling, general and adminiStrative...............c.ocoovevveeeeeerierereeeeeeeeeeeenenean 1,210,966 1,179,080
Acquisition-related (benefit) expense, net (11) 897
Total Operating EXPENSES.........c.ccvrvevereererererererereeeseseseesesessssseseseseseneas 1,425,779 1,516,831
Income from operations ...................ccocoooieiiiiiiiiicceeeeee e 75,754 98,701
Loss on equity method investments................ccccoeeeveveeerereeeeeeeeeeeeeeenne (44) (9,925)
Other (eXpense) INCOME, NEL ............cocevvereereereeereeeeeereereeteee e s eseeeenes (94,619) 6,166
(Loss) income before provision for income taxes.......................c..c.coo...... (18,909) 94,942
Provision for iNCOME taXES..........cceeevevieriereriiiiereeiiereeeeese e s eseseesenenes 70,037 145,973
Net loss (88,946) (51,031)
Net income attributable to noncontrolling interests...............cccceeerevevennee. (6,447) (3,742)
Net loss attributable to Groupon, Inc. ...................ccccoeoeviiiininiiieies (95,393) (54,773)
Adjustment of redeemable noncontrolling interests to redemption value ... — (12,604)
Net loss attributable to common stockholders .........................c.ccccoco...... $ (95,393) $ (67,377)
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Classification of stock-based compensation within cost of revenue and operating expenses

Cost of revenue and operating expenses include stock-based compensation as follows:

Year Ended December 31,

2013 2012
Stock-based Stock-based
Statement of  compensation  Statement of compensation
Operations included in Operations included in
line item line item line item line item

(in thousands)
Total COSt Of TEVENUE...........oeoveeeeeeeeeeeeeeeeeeeeeeeeeeene $ 1,072,122 $ 1,982 $ 718,940 $ 2,928

Operating expenses:

Marketing..........ccoovvieirininiririeieeeeeie e $ 214,824 § 9,677 $ 336,854 $ 3,570
Selling, general and administrative 1,210,966 109,803 1,179,080 97,619
Acquisition-related (benefit) expense, net............ (11) — 897 —

Total operating €Xpenses.............ccccveerververeerernens $  1,425779 $ 119,480 $ 1,516,831 § 101,189

Foreign exchange rate neutral operating results

The effect on our gross billings, revenue, cost of revenue and operating expenses, and income from operations for the
year ended December 31, 2013 from changes in exchange rates versus the U.S. dollar was as follows:

Year Ended December 31, 2013

At Avg. Exchange
2012 Rate
Rates " Effect @ As Reported
(in thousands)
Gross DIllings ..........cooveveveeeeeeieeeeeeeeeeeee e $ 5,797,599 $ (40,269) $ 5,757,330
ReVENUE........ooiiiiii e $ 2,585,376 $ (11,721) § 2,573,655
Cost of revenue and operating expenses.................. 2,513,664 (15,763) 2,497,901
Income from operations.................coceevevevevererenennnn. $ 71,712 $ 4,042 % 75,754
(1) Represents the financial statement balances that would have resulted had exchange rates in the reporting period been the same as those in effect
in the comparable prior year period.
2) Represents the increase or decrease in reported amounts resulting from changes in exchange rates from those in effect in the comparable prior

year period.
Gross Billings

Gross billings represents the total dollar value of customer purchases of goods and services, excluding applicable taxes
and net of estimated refunds. Gross billings for the years ended December 31, 2013 and 2012 were as follows:

Year Ended December 31,
2013 2012

(in thousands)

Gross billings:

Third party........ccccceeeereeeeenee $ 4,824,659 $ 4,905,022
Direct.. . 919,001 454,743
OthET ... 13,670 20,419

Total gross billings................... $ 5,757,330 $ 5,380,184

For third party revenue deals, gross billings differs from third party revenue reported in our consolidated statements of
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operations, which is presented net of the merchant's share of the transaction price. For direct revenue deals and other revenue,
gross billings are equivalent to direct revenue and other revenue reported in our consolidated statements of operations. Gross
billings increased by $377.1 million to $5,757.3 million for the year ended December 31, 2013, as compared to $5,380.2 million
for the year ended December 31, 2012. The increase was comprised of a $464.3 million increase in gross billings from direct
revenue transactions, partially offset by an $80.4 million decrease in gross billings from third party revenue transactions and a
$6.7 million decrease in gross billings from other revenue transactions. The net increase in gross billings was driven by an increase
in active customers and the volume of transactions. The unfavorable impact on gross billings from year-over-year changes in
foreign exchange rates for the year ended December 31, 2013 was $40.3 million.

We offer goods and services through three primary categories: Local Deals ("Local"), Groupon Goods ("Goods") and
Groupon Getaways ("Travel") within our North America, EMEA and Rest of World segments. We also earn advertising revenue,
payment processing revenue, point of sale revenue, reservation revenue and commission revenue. Our other gross billings, revenue,
cost of revenue and gross profit are presented within "Travel and other" in the tables below. The increase in our gross billings
was comprised of a $373.2 million increase in our Goods category and a $24.4 million increase in our Travel and other category,
partially offset by a $20.5 million decrease in our Local category, which was primarily driven by declines in our Rest of World
segment.

Gross Billings by Segment

Gross billings by segment for the years ended December 31, 2013 and 2012 were as follows:

Year Ended December 31,
2013 % of total 2012 % of total
(dollars in thousands)
Gross billings:
North America...........cccoceevennnn. $ 2,847,244 49.5% $ 2,373,153 44.1 %
1,983,599 34.5 1,928,508 35.8
926,487 16.0 1,078,523 20.1

$ 5,757,330 100.0% §$ 5,380,184 100.0 %

Gross billings by category and segment for the years ended December 31, 2013 and 2012 were as follows (in thousands):

North America EMEA Rest of World Consolidated
Year Ended Year Ended Year Ended Year Ended
December 31, December 31, December 31, December 31,
2013 2012 2013 2012 2013 2012 2013 2012
Local ;
Third party ........cccovvernee. $ 1,738,371 $ 1,616,020 § 984,311 $ 1,014,127 § 469,236 $ 572,007 § 3,191,918 $ 3,202,154
Direct.....ooovvvveveeirieeireeeene 1,772 12,037 — — — 1,772 12,037
Total gross billings.......... 1,740,143 1,628,057 984,311 1,014,127 469,236 572,007 3,193,690 3,214,191
Goods:
Third party ........cccoeveveeenennne 68,818 172,859 590,635 572,950 291,270 310,458 950,723 1,056,267
Direct. ..o 774,023 391,238 115,881 36,393 27,325 10,822 917,229 438,453
842,841 564,097 706,516 609,343 318,595 321,280 1,867,952 1,494,720
264,260 180,999 292,772 300,785 138,656 185,236 695,688 667,020
— — — 4,253 — — — 4,253
264,260 180,999 292,772 305,038 138,656 185,236 695,688 671,273
Total gross billings................ $ 2,847,244 $ 2,373,153 § 1,983,599 $ 1,928,508 § 926,487 $ 1,078,523 § 5,757,330 $ 5,380,184

(1) Includes gross billings from deals with local merchants, from deals with national merchants, and through local events.

42



North America

North America segment gross billings increased by $474.1 million to $2,847.2 million for the year ended December 31,
2013, as compared to $2,373.2 million for the year ended December 31, 2012. The increase in gross billings was comprised of a
$278.7 million increase in our Goods category, a $112.1 million increase in our Local category and an $83.3 million increase in
our Travel and other category. The increase in gross billings in the North America segment resulted from higher unit sales and an
increase in active customers for the year ended December 31, 2013, as compared to the prior year. We believe that increases in
transaction activity by active customers who make purchases on mobile devices and in the number of deals that we offered
contributed to the growth in billings for our North America segment. In addition, we have continued to refine our approach to
targeting customers through our emails, on our websites and through our mobile applications by sending and highlighting deals
for specific locations and personal preferences, which we believe contributed to the billings growth.

Although North America segment gross billings increased by 20.0% during the year ended December 31, 2013, as
compared to the prior year, we believe that there were a number of factors that may have negatively impacted gross billings. For
example, we believe that the continued growth of our online marketplaces of deals, where merchants have a continuous presence
on our websites for an extended period of time, is impacting the timing of customer purchases in our Local category. Historically,
our customers often purchased a Groupon voucher when they received our email with a limited-time offer, even though they may
not have intended to use the voucher in the near term. However, the growth of marketplaces of deals enables customers to wait
until they are ready to use the related vouchers before making purchases, which we believe is adversely impacting gross billings
in the short term. Additionally, a more significant portion of our marketing in recent periods has been directed toward increasing
downloads of our mobile applications, and we have reduced our spending on email subscriber acquisition. On average, it takes
longer for customers to make an initial purchase after downloading our mobile application than it does after subscribing to our
emails and we believe that this shift in our marketing toward mobile application downloads has adversely impacted our gross
billings in the current period.

EMEA

EMEA segment gross billings increased by $55.1 million to $1,983.6 million for the year ended December 31, 2013, as
compared to $1,928.5 million for the year ended December 31, 2012. The increase in gross billings was comprised of a $97.2
million increase in our Goods category, resulting from higher unit sales in this category for the year ended December 31, 2013,
as compared to the prior year. The increase in gross billings was partially offset by a $29.8 million decrease in our Local category
and a $12.3 million decrease in our Travel and other category, resulting from lower unit sales in these categories for the year ended
December 31, 2013, as compared to the prior year. Our gross billings were also negatively impacted by lower gross billings per
average active customer in our EMEA segment for the year ended December 31, 2013, as compared to the prior year. The favorable
impact on gross billings from year-over-year changes in foreign exchange rates for the year ended December 31, 2013 was $37.6
million.

Rest of World

Rest of World segment gross billings decreased by $152.0 million to $926.5 million for the year ended December 31,
2013, as compared to $1,078.5 million for the year ended December 31, 2012. The decrease in gross billings was comprised of a
$102.8 million decrease in our Local category, a $46.6 million decrease in our Travel and other category and a $2.7 million decrease
in our Goods category. The decrease in gross billings in the Rest of World segment resulted from unfavorable foreign exchange
rate fluctuations, lower gross billings per average active customer and lower unit sales for the year ended December 31, 2013, as
compared to the prior year, as well as overall weakness in some of our markets. The unfavorable impact on gross billings from
year-over-year changes in foreign exchange rates for the year ended December 31, 2013 was $76.7 million. Lower unit sales were
attributable, in part, to actions we have taken to reduce the number of local and travel deals offered in many of the smaller cities
within our Rest of World segment in order to reduce our marketing and selling costs by focusing on markets that provide better
scaling opportunities.

On January 2, 2014, we acquired LivingSocial Korea, Inc., including its subsidiary Ticket Monster. We expect that gross
billings for our Rest of World segment will increase significantly in future periods as a result of this acquisition.
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Revenue

We generate revenue from third party revenue deals, direct revenue deals and other transactions. Revenue for the years
ended December 31, 2013 and 2012 was as follows:

Year Ended December 31,
2013 2012
(in thousands)
Revenue:

$ 1,640,984 $ 1,859,310
919,001 454,743
13,670 20,419
$ 2,573,655 $ 2,334,472

Revenue increased by $239.2 million to $2,573.7 million for the year ended December 31, 2013, as compared to $2,334.5
million for the year ended December 31, 2012. The primary driver of this increase was the $464.3 million increase in direct
revenue from transactions, primarily in our Goods category, where we are the merchant of record and for which revenue is reported
on a gross basis. This increase in direct revenue was partially offset by a $218.3 million decrease in third party revenue and a
$6.7 million decrease in other revenue. The net increase in revenue was attributable to an increase in active customers and units
purchased for the year ended December 31, 2013, as compared to the prior year. In addition, we have continued to refine our
approach to targeting customers through our emails, on our websites and through our mobile applications by sending and
highlighting deals for specific locations and personal preferences, which we believe contributed to revenue growth. We also
increased the number of merchant relationships and the volume of deals we offer to our customers. The unfavorable impact on
revenue from year-over-year changes in foreign exchange rates for the year ended December 31, 2013 was $11.7 million.

Third Party Revenue

Third party revenue decreased by $218.3 million to $1,641.0 million for the year ended December 31, 2013, as compared
to $1,859.3 million for the year ended December 31, 2012. The decrease in third party revenue was primarily due to a $114.6
million decrease in our Goods category, which resulted from a $105.5 million decrease in gross billings and a reduction in the
percentage of gross billings that we retained after deducting the merchant's share to 23.1% for the year ended December 31, 2013,
as compared to 31.7% in the prior year. Third party revenue in our Goods category also decreased as a result of the increasing
proportion of direct revenue transactions in that category. The decrease in third party revenue was also due to a $98.6 million
decrease in our Local category, which resulted from a $10.2 million decrease in gross billings and a reduction in the percentage
of gross billings that we retained after deducting the merchant's share to 39.8% for the year ended December 31,2013, as compared
to 42.7% for the year ended December 31,2012. The decreases in the percentage of gross billings that we retained after deducting
the merchant's share were attributable, in part, to an $18.5 million one-time increase during the prior year period in revenue from
unredeemed Groupons in Germany, as described below.

We recognized a one-time increase of $18.5 million to third party revenue from unredeemed Groupons during the year
ended December 31, 2012. This one-time increase in the prior year period represented the cumulative impact of deals in Germany
for which, based on a German tax ruling, our obligation to the merchant would have ended prior to the third quarter of 2012. For
merchant payment arrangements that are structured under a redemption payment model, we retain all of the gross billings from
unredeemed Groupons. We record revenue from unredeemed Groupons and derecognize the related accrued merchant payable
when our legal obligation to the merchant expires, which we believe is shortly after deal expiration in most jurisdictions which
use a pay on redemption model. However, we had historically concluded based on our interpretation of applicable German law
that our obligation to merchants in that jurisdiction extended for three years. Due to the German tax ruling, which requires us to
remit value-added taxes (VAT) earlier on unredeemed Groupons, we began recognizing revenue from unredeemed Groupons in
Germany shortly after deal expiration, which is consistent with most other jurisdictions in which we pay on redemption.

Direct Revenue

Direct revenue increased by $464.3 million to $919.0 million for the year ended December 31, 2013, as compared to
$454.7 million for the year ended December 31, 2012. We are often the merchant of record for transactions in the Goods category,
particularly in North America and also in EMEA beginning in September 2013, such that the resulting revenue is reported on a
gross basis within direct revenue. Direct revenue deals have continued to grow, both overall and as a percentage of our revenue,
through the continued growth of our Goods category, and we expect that trend to continue for the foreseeable future. In addition,
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we expect that any growth in direct revenue will result in a smaller increase in income from operations than growth in third party
revenue because direct revenue includes the entire amount of gross billings, before deducting the cost of the related inventory,
while third party revenue is net of the merchant's share of the transaction price. Additionally, our Goods category has lower margins
than our Local category, primarily as a result of shipping and fulfillment costs related to direct revenue transactions.

We believe that direct revenue deals in our Goods category will increase in the future in the EMEA and Rest of World
segments as we continue to build out our global supply chain infrastructure. Additionally, we acquired Ideeli for $43.0 million
cash on January 13, 2014. Ideeli is a fashion flash site that sells apparel to consumers in direct revenue transactions, and its
operations will be reported within our North America segment beginning in 2014.

Other Revenue

Other revenue decreased by $6.7 million to $13.7 million for the year ended December 31, 2013, as compared to $20.4
million for the year ended December 31, 2012, primarily due to a decrease in advertising revenue. Other revenue also includes
point of sale and payment processing revenue, which we launched in the third quarter of 2012, reservation revenue, which we
launched in the third quarter of 2013, and commission revenue, which we launched in the fourth quarter of 2013. Reservation
revenue, point of sale revenue, payment processing revenue and commission revenue were not significant for the years ended
December 31, 2013 and 2012, and we do not expect them to be material in the near term.

Revenue by Segment

Revenue by segment for the years ended December 31, 2013 and 2012 was as follows:

Year Ended December 31,
2013 % of total 2012 % of total
(dollars in thousands)
North America:
Third party and other ........... $ 745,563 29.0% § 762,424 32.7%
Direct....cooveeiieiieeieene 775,795 30.1 403,276 17.2
Total segment revenue....... 1,521,358 59.1 1,165,700 49.9
EMEA:
Third party and other ........... 627,034 24.4 764,830 32.8
Direct....ccvviiicieeicenene 115,881 45 40,646 1.7
Total segment revenue....... 742,915 28.9 805,476 34.5
Rest of World:
Third party and other ........... 282,057 11.0 352,475 15.1
Direct.....ccovevveviircniirciccnes 27,325 1.0 10,821 0.5
Total segment revenue....... 309,382 12.0 363,296 15.6

Total revenue............c.ccceeneecee. $ 2,573,655 100.0% § 2,334,472 100.0 %
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Revenue by category and segment for the years ended December 31, 2013 and 2012 was as follows (in thousands):

North America EMEA Rest of World Consolidated
Year Ended Year Ended Year Ended Year Ended
December 31, December 31, December 31, December 31,
2013 2012 2013 2012 2013 2012 2013 2012
Local @
Third party.........ccocoeeeierrerennnn. $ 663,074 $§ 652,764 $§ 426903 $ 497,821 § 180,229 § 218,224 $ 1,270,206 $ 1,368,809
Direct revenue ...........cccoeeeveenn.. 1,772 12,037 — — — 1,772 12,037
Total revenue..........cccocoevevennnnee 664,846 664,801 426,903 497,821 180,229 218,224 1,271,978 1,380,846
Goods:
Third party.........cccceceevreereeienne 17,409 60,269 133,117 186,495 69,344 87,746 219,870 334,510
Direct revenue ...........c.cceeeveuennnee 774,023 391,239 115,881 36,393 27,325 10,821 917,229 438,453
Total revenue................coeuenee.. 791,432 451,508 248,998 222,888 96,669 98,567 1,137,099 772,963
Travel and other:
Third party and other revenue .... 65,080 49,391 67,014 80,514 32,484 46,505 164,578 176,410
Direct revenue .............co.oeuneee. = — — 4,253 — — — 4,253
Total revenue...........coeevveenene 65,080 49,391 67,014 84,767 32,484 46,505 164,578 180,663
Total revenue............cceeevevervrennee. $ 1,521,358 $ 1,165,700 $ 742915 $ 805476 $ 309,382 $ 363,296 $ 2,573,655 $ 2,334,472

(1) Includes revenue from deals with local merchants, from deals with national merchants, and through local events.
North America

North America segment revenue increased by $355.7 million to $1,521.4 million for the year ended December 31, 2013,
as compared to $1,165.7 million for the year ended December 31,2012. The increase in revenue primarily resulted from a $382.8
million increase in direct revenue from our Goods category. Direct revenue, which is recorded on a gross basis, is derived primarily
from selling products through our Goods category where we are the merchant of record. The increase in direct revenue in our
Goods category was partially offset by a $42.9 million decrease in third party revenue in our Goods category, which resulted from
a $104.0 million decrease in gross billings and a reduction in the percentage of gross billings that we retained after deducting the
merchant's share to 25.3% for the year ended December 31, 2013, as compared to 34.9% for the year ended December 31, 2012.
Revenue in our Travel and other category increased by $15.7 million, which resulted from an $83.3 million increase in gross
billings, partially offset by a reduction in the percentage of gross billings that we retained after deducting the merchant's share to
24.6% for the year ended December 31, 2013, as compared to 27.3% for the year ended December 31, 2012. Additionally, the
percentage of gross billings that we retained after deducting the merchant's share in our Local category for third party revenue
decreased to 38.1% for the year ended December 31, 2013, as compared to 40.4% for the year ended December 31, 2012. These
decreases in the percentage of gross billings that we retained after deducing the merchant's share reflect the overall results of
individual deal-by-deal negotiations with our merchants and can vary significantly from period-to-period. We were willing to
accept lower deal margins in order to improve the quality and increase the number of deals offered to customers by offering more
attractive terms to merchants. The increase in revenue was also due to an increase in active customers and higher unit sales for
the year ended December 31, 2013, as compared to the prior year.

We believe that increases in transaction activity on mobile devices and in the number of deals that we offered contributed
to the growth in revenue for our North America segment. In addition, we have continued to refine our approach to targeting
customers through our emails, on our websites and through our mobile applications by sending and highlighting deals for specific
locations and personal preferences, which we believe contributed to the revenue growth.

EMEA

EMEA segment revenue decreased by $62.6 million to $742.9 million for the year ended December 31, 2013, as compared
to $805.5 million for the year ended December 31, 2012. The overall decrease in EMEA segment revenue was primarily due to
a $70.9 million decrease in our Local category and a $17.8 million decrease in our Travel and other category, partially offset by
a $26.1 million increase in our Goods category. Revenue from transactions in our Goods category in our EMEA segment have

46



primarily been presented on a net basis within third party revenue, as we were not typically the merchant of record for those
transactions outside of the United States. However, we began increasing the number of product deals offered in our EMEA segment
for which we are the merchant of record beginning in September 2013, which resulted in a $79.5 million increase in direct revenue
from our Goods category for the year ended December 31, 2013, as compared to the prior year. As a result, the proportion of
direct revenue deals in the Goods category of our EMEA segment increased in the fourth quarter of 2013, and we expect that the
proportion of direct revenue deals in the Goods category of our EMEA segment will continue to increase in future periods.

The $70.9 million decrease in revenue in our Local category resulted from a $29.8 million decrease in gross billings and
a reduction in the percentage of gross billings that we retained after deducting the merchant's share to 43.4% for the year ended
December 31, 2013, as compared to 49.1% in the prior year. Although gross billings on third party revenue transactions in our
Goods category increased by $17.7 million, revenue on third party deals in our Goods category decreased by $53.4 million, which
resulted from a reduction in the percentage of gross billings that we retained after deducting the merchant's share to 22.5% for the
year ended December 31, 2013, as compared to 32.5% for the year ended December 31, 2012. Revenue on third party deals in
our Travel and other category decreased $13.5 million, which resulted from an $8.0 million decrease in gross billings and a
reduction in the percentage of gross billings that we retained after deducting the merchant's share to 22.9% for the year ended
December 31, 2013, as compared to 26.8% in the prior year. These decreases in the percentage of gross billings that we retained
during the year ended December 31, 2013 reflect the overall results of individual deal-by-deal negotiations with our merchants
and can vary significantly from period-to-period. We were willing to accept lower deal margins, as compared to the prior year, in
order to improve the quality and increase the number of deals offered to our customers by offering more attractive terms to
merchants. The decrease in revenue was also due to a decrease in active customers, lower gross billings per average active customer
and lower unit sales for the year ended December 31, 2013, as compared to the prior year. The decrease in revenue for our EMEA
segment was partially offset by a $79.5 million increase in direct revenue from our Goods category, as compared to the prior year.
The favorable impact on revenue from year-over-year changes in foreign exchange rates for the year ended December 31, 2013
was $16.1 million.

Rest of World

Rest of World segment revenue decreased by $53.9 million to $309.4 million for the year ended December 31, 2013, as
compared to $363.3 million for the year ended December 31, 2012. The decrease was primarily due to a $38.0 million decrease
in revenue from our Local category, which resulted from a $102.8 million decrease in gross billings. The decrease in revenue for
our Rest of World segment was also due to an $18.4 million decrease in third party revenue from our Goods category, which
resulted from a $19.2 million decrease in gross billings and a reduction in the percentage of gross billings that we retained after
deducting the merchant's share to 23.8% for the year ended December 31, 2013, as compared to 28.3% in the prior year. The
decrease in revenue for our Rest of World segment was also due to a $14.0 million decrease in revenue from our Travel and other
category, which resulted from a $46.6 million decrease in gross billings and a reduction in the percentage of gross billings that
we retained after deducting the merchant's share to 23.4% for the year ended December 31, 2013, as compared to 25.1% in the
prior year. We were willing to accept lower deal margins, as compared to the prior year, in order to improve the quality and
increase the number of deals offered to our customers by offering more attractive terms to merchants. The decrease in revenue
was also due to lower gross billings per average active customer and lower unit sales for the year ended December 31, 2013, as
compared to the prior year. The decrease in revenue for our Rest of World segment was partially offset by a $16.5 million increase
in direct revenue from our Goods category for the year ended December 31, 2013, as compared to the prior year. The unfavorable
impact on revenue from year-over-year changes in foreign exchange rates for the year ended December 31,2013 was $27.5 million.

In our Rest of World segment, revenue from transactions in our Goods category are primarily presented on a net basis

within third party revenue, as we have not typically been the merchant of record for those transactions outside of the United States.
We expect that revenue for our Rest of World segment will increase in future periods as a result of our acquisition of Ticket Monster.
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Cost of Revenue

Cost of revenue on third party, direct revenue and other deals for the years ended December 31, 2013 and 2012 was as
follows:

Year Ended December 31,
2013 2012

(in thousands)

Cost of revenue:

Third party ........cccceveveveeereeeeeeeeee $ 224,840 $ 297,574
DiECE....iiiiieieieeeeeeeee e 840,060 421,201
OBNET .o 7,222 165

Total cost of revenue...............coee.... $ 1,072,122 $ 718,940

Cost of revenue is comprised of direct and certain indirect costs incurred to generate revenue. For direct revenue deals,
cost of revenue includes the cost of inventory, shipping and fulfillment costs and inventory markdowns. Fulfillment costs are
comprised of third party logistics provider costs, as well as rent, depreciation, personnel costs and other costs of operating our
own fulfillment center, which began operations in the fourth quarter of 2013. For third party revenue transactions, cost of revenue
includes estimated refunds for which the merchant's share is not recoverable. Other costs incurred to generate revenue, which
include credit card processing fees, editorial costs, certain technology costs, web hosting and other processing fees, are allocated
to cost of third party revenue, direct revenue, and other revenue in proportion to gross billings during the period. As a result of
the significant growth we have experienced from direct revenue transactions relative to our total gross billings for the year ended
December 31, 2013, as compared to the prior year, an increased share of those allocable costs has been allocated to cost of direct
revenue in our consolidated statement of operations for the year ended December 31, 2013.

Cost of revenue increased by $353.2 million to $1,072.1 million for the year ended December 31, 2013, as compared to
$718.9 million for the year ended December 31, 2012, which was attributable to the growth in direct revenue from our Goods
category. The increase in cost of revenue was primarily driven by the cost of inventory and related shipping and fulfillment costs
on direct revenue deals, which were not as significant during the prior year. We currently outsource most of our inventory fulfillment
activities to third party logistics providers. However, we expect to reduce our usage of those third parties in future periods by
transitioning a portion of inventory fulfillment work in the United States to internal resources. We launched our own fulfillment
center in the fourth quarter of 2013. We believe the transition to internal fulfillment centers will ultimately reduce our fulfillment
costs. However, we may incur increased fulfillment costs in the near term as we build our internal processes and transition the
fulfillment work from those third parties.

Cost of Revenue by Segment

Cost of revenue by segment for the years ended December 31, 2013 and 2012 was as follows:

Year Ended December 31,
2013 % of total 2012 % of total
dollars in thousands
North America:
Third party and other ..............cccccceeneen. $ 98,697 92% $§ 145212 20.2%
DiECE....iiiiieieieeeeeee e 709,824 66.2 365,179 50.8
Total segment cost of revenue............... 808,521 75.4 510,391 71.0
EMEA:
Third party and other ................c.ccoevenene. 70,102 6.5 73,654 10.2
DIFECE. ... 102,687 9.6 42,638 6.0
Total segment cost of revenue............... 172,789 16.1 116,292 16.2
Rest of World:
Third party and other ...............cccocoeveee.... 63,263 5.9 78,873 11.0
DIIECE....ieiiieieeeese e 27,549 2.6 13,384 1.8
Total segment cost of revenue............... 90,812 8.5 92,257 12.8

Total cost of revenue............ccoccovevevveeevennenns $ 1,072,122 100.0% $ 718,940 100.0%

48



Cost of revenue by category and segment for the years ended December 31,2013 and 2012 was as follows (in thousands):

North America EMEA Rest of World Consolidated
Year Ended Year Ended Year Ended Year Ended
December 31, December 31, December 31, December 31,
2013 2012 2013 2012 2013 2012 2013 2012
Local ;
Third party .........cccevennne. $ 82,636 $ 123871 $ 45,718  $ 47,812  $ 28,446 § 48,124 $§ 156,800 $ 219,807
Direct.....ocovvvveveeeviriririene 2,554 10,128 — — — — 2,554 10,128
Total cost of revenue...... 85,190 133,999 45,718 47,812 28,446 48,124 159,354 229,935
Goods:
Third party .........cccceveenee 2,090 11,981 16,760 18,066 29,645 21,475 48,495 51,522
Direct. ... 707,270 355,051 102,687 38,914 27,549 13,384 837,506 407,349
Total cost of revenue...... 709,360 367,032 119,447 56,980 57,194 34,859 886,001 458,871
Travel and other:
Third party and other ........ 13,971 9,360 7,624 7,776 5,172 9,274 26,767 26,410
Direct. ..o — — — 3,724 — — — 3,724
Total cost of revenue...... 13,971 9,360 7,624 11,500 5,172 9,274 26,767 30,134
Total cost of revenue............ $ 808521 $ 510,391 § 172,789 $ 116,292 § 90,812 § 92,257 $ 1,072,122 § 718,940

(1) Includes cost of revenue from deals with local merchants, from deals with national merchants, and through local events.
North America

North America segment cost of revenue increased by $298.1 million to $808.5 million for the year ended December 31,
2013, as compared to $510.4 million for the year ended December 31, 2012. The increase in cost of revenue was primarily driven
by the cost of inventory and shipping and fulfillment costs related to direct revenue deals in our Goods category, due to the growth
of that category as compared to the prior year.

EMEA

EMEA segment cost of revenue increased by $56.5 million to $172.8 million for the year ended December 31, 2013, as
compared to $116.3 million for the year ended December 31, 2012. The increase in cost of revenue was primarily driven by the
cost of inventory and shipping and fulfillment costs related to direct revenue deals in our Goods category, as we began increasing
the number of product deals offered in our EMEA segment for which we are the merchant of record beginning in September 2013.

Rest of World

Rest of World segment cost of revenue decreased by $1.4 million to $90.8 million for the year ended December 31, 2013,
as compared to $92.3 million for the year ended December 31, 2012. The decrease in cost of revenue was primarily driven by
reduced email distribution costs, primarily due to the migration to an internal email distribution platform, lower payroll expense
for editorial personnel and a reduction in estimated refunds for which the merchant's share is not recoverable, partially offset by
increases in the cost of inventory and shipping and fulfillment costs related to direct revenue deals in our Goods category. We
expect that cost of revenue for our Rest of World segment will increase in future periods as a result of our acquisition of Ticket
Monster.
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Gross Profit

Gross profit for the years ended December 31, 2013 and 2012 was as follows:

Year Ended December 31,
2013 2012

(in thousands)

Gross profit:

Third party .......cccccceeveeveeeeeeeeeeeee e $ 1,416,144 $ 1,561,736
DITECE ... 78,941 33,542
6,448 20,254

$ 1,501,533 § 1,615,532

Gross profit decreased by $114.0 million to $1,501.5 million for the year ended December 31, 2013, as compared to
$1,615.5 million for the year ended December 31, 2012. This decrease in gross profit resulted from the $353.2 million increase
in cost of revenue during the year ended December 31, 2013, partially offset by the $239.2 million increase in revenue. Gross
profit as a percentage of revenue decreased to 58.3% for the year ended December 31, 2013, as compared to 69.2% for the year
ended December 31, 2012. The decrease in gross profit as a percentage of revenue during the year ended December 31, 2013, as
compared to the prior year, was primarily attributable to the increase in direct revenue. Direct revenue primarily relates to deals
in our Goods category, which typically have lower margins than deals in our Local category. Additionally, direct revenue and the
related cost of revenue are presented on a gross basis in our consolidated statements of operations, which contributes to lower
gross profit as a percentage of revenue.

Gross profit on third party revenue decreased by $145.6 million to $1,416.1 million for the year ended December 31,
2013, as compared to $1,561.7 million for the year ended December 31, 2012. This decrease in gross profit resulted from the
$218.3 million decrease in third party revenue, partially offset by the $72.7 million decrease in the cost of third party revenue.
Gross profit as a percentage of revenue on third party revenue deals increased to 86.3% for the year ended December 31, 2013,
as compared to 84.0% for the year ended December 31, 2012. The increase in gross profit as a percentage of revenue on third
party revenue deals was attributable, in part, to a lower proportion of the allocable costs within cost of revenue being allocated to
the cost of third party revenue for the year ended December 31, 2013, as compared to the prior year. These allocable costs include
credit card processing fees, editorial costs, certain technology costs, web hosting and other processing fees. An increased share
of those costs was allocated to the cost of direct revenue due to the increase in billings from direct revenue transactions relative
to total gross billings.

Gross profit on direct revenue increased by $45.4 million to $78.9 million for the year ended December 31, 2013, as
compared to $33.5 million for the year ended December 31, 2012. This increase in gross profit resulted from the $464.3 million
increase in direct revenue to $919.0 million for the year ended December 31, 2013, as compared to $454.7 million for the year
ended December 31, 2012, partially offset by the $418.9 million increase in cost of revenue on direct revenue deals to $840.1
million for the year ended December 31, 2013, as compared to $421.2 million for the year ended December 31, 2012. Gross profit
as a percentage of revenue on direct revenue deals increased to 8.6% for the year ended December 31, 2013, as compared to 7.4%
for the year ended December 31, 2012. The increase in gross profit as a percentage of revenue on direct revenue deals was
attributable, in part, to lower cost of inventory sold as a percentage of direct revenue, partially offset by increased shipping and
fulfillment costs as a percentage of direct revenue.

Gross profit on other revenue decreased by $13.8 million to $6.4 million for the year ended December 31, 2013, as
compared to $20.3 million for the year ended December 31, 2012. The decrease in gross profit was driven by the $6.7 million
decrease in other revenue, which was primarily attributable to the decrease in advertising revenue, and a $7.1 million increase in
cost of revenue, partially attributable to credit card interchange fees related to the Company's payment processing offering, during
the year ended December 31, 2013.
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Gross Profit by Segment

Gross profit by segment for the years ended December 31, 2013 and 2012 was as follows:

Year Ended December 31,
2013 % of total 2012 % of total
(dollars in thousands)
North America:
Third party and other ........................ $ 646,866 43.1% $§ 617,212 38.2%
DIIEC....euieiiiieiee e 65,971 44 38,097 2.4
Total gross profit............ccoceevevvevenn. 712,837 47.5 655,309 40.6
EMEA:
Third party and other ....................... 556,932 37.1 691,176 42.8
DiECE....cieiiiiiieeeee e 13,194 0.9 (1,992) (0.1)
Total gross profit 570,126 38.0 689,184 42.7
Rest of World:
Third party and other ........................ 218,794 14.6 273,602 16.9
DIECE....euieiiiiiieece e (224) (0.1) (2,563) 0.2)
Total gross profit..........c.cccoceeenenene. 218,570 14.5 271,039 16.7
Total gross profit............cccceeveveurvennene. $ 1,501,533 100.0% $ 1,615,532 100.0%

Gross profit by category and segment for the years ended December 31, 2013 and 2012 was as follows (in thousands):

North America EMEA Rest of World Consolidated
Year Ended Year Ended Year Ended Year Ended
December 31, December 31, December 31, December 31,
2013 2012 2013 2012 2013 2012 2013 2012
Local :
Third party.................. $ 580,438 § 528893 § 381,185 § 450,009 $ 151,783 § 170,100 $ 1,113,406 $ 1,149,002
Direct.......cccevcueveeennnee (782) 1,909 — — — (782) 1,909
Total gross profit...... 579,656 530,802 381,185 450,009 151,783 170,100 1,112,624 1,150,911
Goods:
Third party 15,319 48,288 116,357 168,429 39,699 66,271 171,375 282,988
Direct......ccceuevevenenenen. 66,753 36,188 13,194 (2,521) (224) (2,563) 79,723 31,104
Total gross profit...... 82,072 84,476 129,551 165,908 39,475 63,708 251,098 314,092
Travel and other:
Third party and other.. 51,109 40,031 59,390 72,738 27,312 37,231 137,811 150,000
Direct......c.ccoceveeverennnne — — 529 — — — 529
Total gross profit...... 51,109 40,031 59,390 73,267 27,312 37,231 137,811 150,529
Total gross profit............ $ 712,837 $ 655309 $ 570,126 $ 689,184 § 218570 $ 271,039 § 1,501,533 $ 1,615,532

(1) Includes gross profit from deals with local merchants, from deals with national merchants, and through local events.
North America
North America segment gross profit increased by $57.5 million to $712.8 million for the year ended December 31, 2013,

as compared to $655.3 million for the year ended December 31, 2012. The increase in gross profit was comprised of a $48.9
million increase in the Local category and an $11.1 million increase in the Travel and other category.
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EMEA

EMEA segment gross profit decreased by $119.1 million to $570.1 million for the year ended December 31, 2013, as
compared to $689.2 million for the year ended December 31, 2012. The decrease in gross profit was comprised of a $68.8 million
decrease in the Local category, a $36.4 million decrease in the Goods category and a $13.9 million decrease in the Travel and
other category.

Rest of World

Rest of World segment gross profit decreased by $52.5 million to $218.6 million for the year ended December 31, 2013,
as compared to $271.0 million for the year ended December 31, 2012. The decrease in gross profit was comprised of a $24.2
million decrease in the Goods category, an $18.3 million decrease in the Local category and a $9.9 million decrease in the Travel
and other category. We expect that gross profit for our Rest of World segment will increase in future periods as a result of our
acquisition of Ticket Monster.

Marketing
Forthe years ended December 31,2013 and 2012, marketing expense was $214.8 million and $336.9 million, respectively.

Marketing expense by segment as a percentage of segment revenue for the years ended December 31, 2013 and 2012 was as
follows:

Year Ended December 31,
% of Segment % of Segment
2013 Revenue 2012 Revenue
(dollars in thousands)

North America................ $ 113,612 75% $ 105,914 9.1%
65,130 8.8% 156,476 19.4%

36,082 11.7% 74,464 20.5%

Marketing ................. $ 214,824 83% $ 336,854 14.4%

We evaluate our marketing expense as a percentage of revenue because it gives us an indication of how well our marketing
spend is driving the volume of transactions. Marketing expense as a percentage of revenue for the year ended December 31, 2013
has decreased from the prior year, which we believe is due to efficiencies we have realized from building a subscriber base and
shifting the focus of our marketing spend to customer activation and mobile application downloads. Additionally, we continue to
enhance our technology and methods for optimizing marketing expenditures, which we believe has contributed to more efficient
marketing spending in recent periods.

Marketing expense by segment as a percentage of total marketing expense for the years ended December 31, 2013 and
2012 was as follows:

Year Ended December 31,
2013 % of total 2012 % of total

(dollars in thousands)

North America.................... $ 113,612 52.9% $ 105,914 31.4%

EMEA ... 65,130 30.3 156,476 46.5

Rest of World..................... 36,082 16.8 74,464 22.1
Marketing........ccccveneee $ 214,824 100.0% § 336,854 100.0%

Our marketing expense decreased by $122.0 million to $214.8 million for the year ended December 31,2013, as compared
to $336.9 million for the year ended December 31, 2012. As our markets have continued to develop throughout 2013, the focus
of our marketing spend has shifted from subscriber acquisition marketing to customer activation and mobile application downloads,
which has contributed to lower marketing expense during the year ended December 31, 2013, as compared to the prior year.
Additionally, we have enhanced our return on investment analyses for marketing expenditures, which we believe has resulted in
more efficient marketing spending in recent periods.

Our subscriber acquisition and customer activation marketing activities also include elements that are not presented as

52



"Marketing" on our consolidated statements of operations, such as order discounts, free shipping on merchandise sales and accepting
lower margins on our deals. Marketing is the primary method by which we acquire customers, and as such, is an important part
of our business.

North America

North America segment marketing expense increased by $7.7 million to $113.6 million for the year ended December 31,
2013, as compared to $105.9 million for the year ended December 31, 2012. For the year ended December 31, 2013, marketing
expense as a percentage of revenue for the North America segment was 7.5%, as compared to 9.1% for the year ended December
31,2012. The increase in marketing expense for the year ended December 31, 2013 as compared to the prior year was primarily
attributable to an increase in mobile marketing spend in connection with our initiatives to increase customer demand for deals
offered through our platform.

EMEA

EMEA segment marketing expense decreased by $91.3 million to $65.1 million for the year ended December 31, 2013,
as compared to $156.5 million for the year ended December 31, 2012. For the year ended December 31, 2013, marketing expense
as a percentage of revenue for the EMEA segment was 8.8%, as compared to 19.4% for the year ended December 31, 2012. The
decreases were primarily attributable to a decrease in online marketing spend. This reflects the continued shift in marketing spend
from subscriber acquisition to customer activation and mobile application downloads and our enhanced return on investment
analyses for marketing expenditures, which have contributed to lower marketing expense during the year ended December 31,
2013.

Rest of World

Rest of World segment marketing expense decreased by $38.4 million to $36.1 million for the year ended December 31,
2013, as compared to $74.5 million for the year ended December 31, 2012. For the year ended December 31, 2013, marketing
expense as a percentage of revenue for the Rest of World segment was 11.7%, as compared to 20.5% for the year ended December
31, 2012. The decreases were primarily attributable to a decrease in online marketing spend. This reflects the continued shift
from subscriber acquisition marketing to customer activation and our enhanced return on investment analyses for marketing
expenditures, which have contributed to lower marketing expense during the year ended December 31, 2013. We expect that
marketing expense for our Rest of World segment will increase in future periods as a result of our acquisition of Ticket Monster.

Selling, General and Administrative

Selling, general and administrative expense increased by $31.9 million to $1,211.0 million for the year ended December
31,2013, ascompared to $1,179.1 million for the year ended December 31, 2012. The increase in selling, general and administrative
expense was primarily due to increases in depreciation and amortization, wages and benefits, stock-based compensation and system
maintenance expenses, partially offset by lower general corporate costs and consulting and professional fees. Depreciation and
amortization recorded within selling, general and administrative expense increased by $25.8 million for the year ended December
31,2013, primarily due to increased amortization expense related to higher internally-developed software and computer hardware
balances, as compared to the prior year. There was a $14.9 million increase in system maintenance expenses for the year ended
December 31, 2013, as compared to the prior year, as a result of investments in technology and our corporate infrastructure. Wages
and benefits (excluding stock-based compensation) within selling, general and administrative expense increased by $12.3 million
for the year ended December 31, 2013. Stock-based compensation costs recorded within selling, general and administrative
expense increased by $12.2 million for the year ended December 31, 2013, as compared to the prior year. Those increases were
partially offset by general corporate costs, which decreased $16.5 million for the year ended December 31, 2013, as compared to
the prior year, primarily due to a reduction in telecommunication expenses, office equipment and office supplies. Consulting and
professional fees also decreased by $13.2 million for the year ended December 31, 2013, as compared to the prior year.

Selling, general and administrative expense as a percentage of revenue was 47.1% for the year ended December 31,
2013, as compared to 50.5% for the year ended December 31, 2012, respectively. Although revenue increased by $239.2 million,
or 10.2%, for the year ended December 31, 2013, as compared to the prior year, selling, general and administrative expense
increased by $31.9 million, or 2.7%. We are continuing to refine our sales management and administrative processes, including
through automation, in connection with our efforts to generate increased operating efficiencies.

We expect that selling, general and administrative expense will increase in future periods as a result of expenses, including
amortization of acquired intangible assets, related to our acquisitions of Ticket Monster and Ideeli in January 2014.
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Acguisition - Related (Benefit) Expense, Net

For the years ended December 31, 2013 and 2012, we incurred a net acquisition-related benefit of less than $0.1 million
and expense of $0.9 million, respectively. Acquisition-related (benefit) expense, net is comprised of the change in fair value of
contingent consideration arrangements and, beginning in 2013, also includes external transaction costs related to business
combinations, primarily consisting of legal and advisory fees. For the year ended December 31, 2013, the net acquisition-related
benefit included $3.2 million related to changes in the fair value of contingent consideration, partially offset by $3.2 million of
external transaction costs related to business combinations. The external transaction costs incurred in 2013 were primarily related
to the acquisition of Ticket Monster, which closed on January 2, 2014. Such transaction costs were not material for the year ended
December 31, 2012. See Note 13 "Fair Value Measurements" for information about fair value measurements of contingent
consideration arrangements.

Income from Operations

Income from operations decreased by $22.9 million to $75.8 million for the year ended December 31, 2013, as compared
to $98.7 million for the year ended December 31, 2012. The decrease in income from operations for the year ended December
31, 2013, as compared to the prior year, was primarily due to the decrease in gross profit of $114.0 million and the increase in
selling, general and administrative expense of $31.9 million, partially offset by the decrease in marketing expense of $122.0
million. The favorable impact on income from operations from year-over-year changes in foreign exchange rates for the year
ended December 31, 2013 was $4.0 million.

North America

Segment operating income in our North America segment, which excludes stock-based compensation and acquisition-
related expense (benefit), net, increased by $0.9 million to $140.6 million for the year ended December 31, 2013, as compared to
$139.7 million for the year ended December 31, 2012. The increase in segment operating income was primarily attributable to
an increase in gross profit, partially offset by an increase in segment operating expenses.

EMEA

Segment operating income in our EMEA segment, which excludes stock-based compensation and acquisition-related
expense (benefit), net, increased by $5.5 million to $111.5 million for the year ended December 31, 2013, as compared to $106.0
million for the year ended December 31, 2012. The increase in segment operating income was primarily attributable to a decrease
in segment operating expenses, partially offset by a decrease in gross profit.

Rest of World

Segment operating loss in our Rest of World segment, which excludes stock-based compensation and acquisition-related
expense (benefit), net, increased by $12.9 million to a loss of $54.9 million for the year ended December 31, 2013, as compared
to a loss of $42.0 million for the year ended December 31, 2012. The increased segment operating loss was primarily attributable
to a decrease in gross profit, partially offset by a decrease in segment operating expenses.

Other (Expense) Income, Net

Other (expense) income, net was an expense, net of $94.6 million for the year ended December 31, 2013, as compared
to income, net of $6.2 million for the year ended December 31, 2012. During the year ended December 31, 2013, other expense,
net included an $85.5 million impairment of our investments in F-tuan. During the year ended December 31, 2012, other income,
net included a $56.0 million gain resulting from the E-Commerce transaction partially offset by a $50.6 million impairment of
our investments in F-tuan. The impairments of our investments in F-tuan and the gain on the E-Commerce transaction are described
in Note 6 "Investments." The change in other (expense) income, net was also due to an increase in foreign currency transaction
losses for the year ended December 31, 2013, as compared to the prior year.

Provision for Income Taxes

For the years ended December 31, 2013 and 2012, we recorded income tax expense of $70.0 million and $146.0 million,
respectively.

The effective tax rate was (370.4)% for the year ended December 31, 2013, as compared to 153.7% for the year ended
December 31, 2012. The most significant factors impacting our effective tax rate for the years ended December 31, 2013 and
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2012 were losses in jurisdictions that we are not able to benefit due to uncertainty as to the realization of those losses, amortization
of'the tax effects of intercompany sales of intellectual property and nondeductible stock-based compensation expense. The effective
tax rate for the year ended December 31, 2013 was also impacted by the release of a portion of the valuation allowance in the U.S.
against our federal and state deferred tax assets, which resulted in a $9.6 million reduction to income tax expense.

We expect that our consolidated effective tax rate in future periods will continue to differ significantly from the U.S.
federal income tax rate as a result of our tax obligations in jurisdictions with profits and valuation allowances in jurisdictions with
losses. Our consolidated effective tax rate in future periods will also be adversely impacted by the amortization of the tax effects
of intercompany transactions, including intercompany sales of intellectual property that we expect to undertake in the future.
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Results of Operations

Comparison of the Years Ended December 31, 2012 and 2011:

Year Ended December 31,

2012

2011

(in thousands)

Revenue:
Third party and Other ..o $ 1,879,729 $ 1,589,604
DATCCL....etiitiietet ettt s et se et et s s s aenn 454,743 20,826
TOAL TEVEIUC. .......veeeeeeeeeeeee ettt e eee et e e e eaeeeeeneseeeeeeseeneennennen 2,334,472 1,610,430
Cost of revenue:
Third party and other ...............ccocveiiiviiieiceeeceeeeeeeee e 297,739 243,789
DATCCL......ttiiiieieieeie ettt 421,201 15,090
Total COSt OF TEVENUE. .........eeviieeeeeieeee ettt 718,940 258,879
GTOSS PIOTI ..ottt ettt eaneneaan 1,615,532 1,351,551
Operating expenses:
MATKEUNG ........cveiviieeieeieteteeee ettt ettt s e en e enis 336,854 768,472
Selling, general and adminiStrative...............c.ocoovevveeeeeerierereeeeeeeeeeeenenean 1,179,080 821,002
Acquisition-related expense (benefit), net 897 (4,537)
Total Operating EXPENSES.........cccvrvevereeeerererirerereeereseseesesessssseseseseseneas 1,516,831 1,584,937
Income (loss) from operations.....................cccooevieiiiiieiniecicieecee e 98,701 (233,386)
Loss on equity method investments..............c.c.ccoeveveeeeeeeeeeeeeeeeeeenenne (9,925) (26,652)
Other INCOME, NEL.......c.cuiuiiiiiueiiiiieieieieieieieieieteietere ettt bbbttt bbbt sebenes 6,166 5,973
Income (loss) before provision for income taxes....................c..cocoevne.e. 94,942 (254,065)
Provision for iNCOME taXES..........ceeeverieriererieiiiereeiiereeeeeseie s eseseenenenas 145,973 43,697
Net loss (51,031) (297,762)
Net (income) loss attributable to noncontrolling interests............................ (3,742) 18,335
Net loss attributable to Groupon, Inc. ..................cccoooeviiiiiiniiieiens (54,773) (279,427)
Redemption of preferred stock in excess of carrying value.......................... — (34,327)
Adjustment of redeemable noncontrolling interests to redemption value .... (12,604) (59,740)
Net loss attributable to common stockholders .......................ccccoevernnnn. $ 67,377) $ (373,494)
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Classification of stock-based compensation within cost of revenue and operating expenses

Cost of revenue and operating expenses included stock-based compensation as follows:

Year Ended December 31,

2012 2011

Stock-based Stock-based

Statement of compensation Statement of compensation
Operations included in Operations included in
line item line item line item line item
(in thousands)

Total COSt OF TEVENUE.........c..oeeeeeeeeeeeeeeeeeeeeeeee e eeeeeeeee s $ 718,940 $ 2,928 $ 258879 $ 1,130
Operating expenses:

MarKeting........ccovoveiiirieirieieieieieieie et $ 336,854 § 3570 $ 768472 § 2,531

Selling, general and administrative 1,179,080 97,619 821,002 89,929

Acquisition-related expense (benefit), net........................ 897 — (4,537) —

Total operating €Xpenses.............cceeveeerervereereerervereereesenss $ 1,516,831 §$ 101,189 § 1,584,937 § 92,460

Foreign exchange rate neutral operating results

The effect on our gross billings, revenue, cost of revenue and operating expenses, and income from operations for the
year ended December 31, 2012 from changes in exchange rates versus the U.S. dollar was as follows:

Year Ended December 31, 2012

At Avg. Exchange
2011 Rate
Rates Effect @ As Reported
(in thousands)
Gross BlliNgGS .....c.oeueveieeeieieieeereeeeeeeseeee e $ 5,563,703 $ (183,519) $ 5,380,184
ReVeNUE........ooiiiii e $ 2,408,588 $ (74,116) $ 2,334,472
Cost of revenue and operating expenses....................... 2,302,486 (66,715) 2,235,771
Income from Operations...............ccceevevereerecveeeneenennene $ 106,102 $ (7,401) $ 98,701
(1) Represents the financial statement balances that would have resulted had exchange rates in the reporting period been the same as those in effect
in the comparable prior year period.
2) Represents the increase or decrease in reported amounts resulting from changes in exchange rates from those in effect in the comparable prior

year period.

Gross Billings

Gross billings represents the total dollar value of customer purchases of goods and services, excluding applicable taxes
and net of estimated refunds. Gross billings for the years ended December 31, 2012 and 2011 were as follows:

Year Ended December 31,

2012

2011

(in thousands)

Gross billings:

Third party .......c.cccoeeveveeeeeereinnen. $ 4,905,022 $ 3,958,942
DIreCt .....ooveeeeieeeceeeeeeeeeeeeeeee e 454,743 20,826
Other........ccooveeeeieeeeeeeeeeeee 20,419 5,733

Total gross billings................... $ 5,380,184 $ 3,985,501
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For third party revenue deals, gross billings differs from third party revenue reported in our consolidated statements of
operations, which is presented net of the merchant's share of the transaction price. For direct revenue deals and other revenue,
gross billings are equivalent to direct revenue and other revenue reported in our consolidated statements of operations. Gross
billings increased by $1,394.7 million to $5,380.2 million for the year ended December 31, 2012, as compared to $3,985.5 million
for the year ended December 31, 2011. The increase was comprised of a $946.1 million increase in gross billings from third party
revenue transactions, a $433.9 million increase in gross billings from direct revenue transactions and a $14.7 million increase in
gross billings from other revenue transactions. The increase in gross billings was also driven by an increase in active customers
and the volume of transactions, as we continued to grow our business. The unfavorable impact on gross billings from year-over-
year changes in foreign exchange rates for the year ended December 31, 2012 was $183.5 million.

We offers goods and services through three primary categories: Local, Goods and Travel. We also earned advertising
revenue, payment processing revenue and point of sale revenue. Our Goods and Travel categories were launched in the second
half of 2011. It is not practicable to determine our gross billings, revenue, cost of revenue and gross profit by category for the
year ended December 31, 2011.

Gross Billings by Segment

Gross billings by segment for the years ended December 31, 2012 and 2011 were as follows:

Year Ended December 31,
2012 % of total 2011 % of total
(dollars in thousands)
Gross billings:

North America.........c.cccoeevvnene. $ 2,373,153 441% $ 1,561,927 39.2%

EMEA. ... 1,928,508 35.8 1,647,848 413

Rest of World........c.cocooviinnne. 1,078,523 20.1 775,726 19.5
Total gross billings.................. $ 5,380,184 100.0% $ 3,985,501 100.0%

North America

North America segment gross billings increased by $811.2 million to $2,373.2 million for the year ended December 31,
2012, as compared to $1,561.9 million for the year ended December 31,2011. The increase in gross billings was largely attributable
to an increase in active customers and the volume of transactions.

EMEA

EMEA segment gross billings increased by $280.7 million to $1,928.5 million for the year ended December 31, 2012,
as compared to $1,647.8 million for the year ended December 31, 2011. The increase in gross billings was largely attributable to
an increase in active customers and the volume of transactions. The unfavorable impact on gross billings from year-over-year
changes in foreign exchange rates for the year ended December 31, 2012 was $127.6 million.

Rest of World
Rest of World segment gross billings increased by $302.8 million to $1,078.5 million for the year ended December 31,
2012, as compared to $775.7 million for the year ended December 31, 2011. The increase in gross billings was largely attributable

to an increase in active customers and the volume of transactions. The unfavorable impact on gross billings from year-over-year
changes in foreign exchange rates for the year ended December 31, 2012 was $53.1 million.
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Revenue

We generate revenue from third party revenue deals, direct revenue deals and other transactions. Revenue for the years
ended December 31, 2012 and 2011 was as follows:

Year Ended December 31,
2012 2011
(in thousands)
Revenue:

$ 1,859,310 $ 1,583,871

454,743 20,826

20,419 5,733

$ 2,334472 § 1,610,430

Revenue increased by $724.0 million to $2,334.5 million for the year ended December 31, 2012, as compared to $1,610.4
million for the year ended December 31, 2011. The increase in revenue was primarily driven by the $433.9 million increase in
direct revenue from transactions, primarily in our Goods category, where we are the merchant of record and for which revenue is
reported on a gross basis. The net increase in revenue was also attributable to an increase in active customers and the volume of
transactions during the year ended December 31, 2012, as compared to the prior year. In addition, several other initiatives
contributed to revenue growth for the year ended December 31, 2012, as compared to the prior year. Through our daily emails,
we increasingly targeted customers by sending them deals for specific locations and personal preferences, which we believe
contributed to revenue growth. We also increased the number of merchant partner relationships and the volume of deals we offered
to our customers. The unfavorable impact on revenue from year-over-year changes in foreign exchange rates for the year ended
December 31, 2012 was $74.1 million.

Third Party Revenue

Third party revenue increased by $275.4 million to $1,859.3 million for the year ended December 31,2012, as compared
to $1,583.9 million for the year ended December 31, 2011. Several initiatives contributed to third party revenue growth for the
year ended December 31, 2012 as compared to the prior year. We added to our sales force in early 2012, allowing us to increase
the number of merchant partner relationships and the volume of deals we offered to our customers on our websites and mobile
applications. The launch of our Goods category in the second half of 2011 also contributed to the growth in third party revenue
for the year ended December 31, 2012, because Goods transactions where we are acting as a third party marketing agent of the
merchant are reported on a net basis within third party revenue.

Direct Revenue

Direct revenue increased by $433.9 million to $454.7 million for the year ended December 31, 2012, as compared to
$20.8 million for the year ended December 31, 2011, due to the launch of Goods in the second half of 2011. We were often the
merchant of record for transactions throughout 2012 and 2011 in the Goods category, particularly in North America, such that the
resulting revenue was reported on a gross basis within direct revenue. Direct revenue deals continued to grow, both overall and
as a percentage of our revenue, through the continued growth of our Goods category for the year ended December 31, 2012, as
compared to the prior year.

Other Revenue

Other revenue increased by $14.7 million to $20.4 million for the year ended December 31, 2012, as compared to $5.7
million for the year ended December 31, 2011. Other revenue was primarily comprised of advertising revenue, which increased
with the growth of our business. Other revenue also included point of sale and payment processing revenue, which we launched
in the third quarter of 2012. Point of sale and payment processing revenue were not significant for the year ended December 31,
2012.
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Revenue by Segment

Revenue by segment for the years ended December 31, 2012 and 2011 was as follows:

Year Ended December 31,
2012 % of total 2011 % of total

(dollars in thousands)

North America:
Third party and other ........... $ 762,424 327% § 634,980 39.4%
Direct.....ccovevveviireierciccnnes 403,276 17.2 — —
Total segment revenue....... 1,165,700 49.9 634,980 394
EMEA:
Third party and other ........... 764,830 32.8 699,393 434
Direct.....coovoveeeiieiieeiieene 40,646 1.7 20,826 1.3
Total segment revenue....... 805,476 345 720,219 44.7
Rest of World:
Third party and other ........... 352,475 15.1 255,231 15.9
Direct....ccoveeiiiieiicene 10,821 0.5 — —
Total segment revenue...... 363,296 15.6 255,231 159

Total revenue............cccccveeeee. $ 2,334,472 100.0% $ 1,610,430 100.0%

North America

North America segment revenue increased by $530.7 million to $1,165.7 million for the year ended December 31,2012,
as compared to $635.0 million for the year ended December 31, 2011. The increase in revenue was largely attributable to an
increase in active customers and the volume of transactions and strong growth in our direct revenue. Direct revenue, which is
recorded on a gross basis, is derived primarily from selling products through our Goods category where we are the merchant of
record.

EMEA

EMEA segment revenue increased by $85.3 million to $805.5 million for the year ended December 31, 2012, as compared
to $720.2 million for the year ended December 31, 2011 and was largely attributable to an increase in active customers and the
volume of transactions. While we grew our EMEA segment revenue for the year ended December 31, 2012 as compared to the
prior year, revenue declined 26.6% for the quarter ended December 31, 2012, as compared to the corresponding period of the prior
year. This decline was largely attributable to reductions in the percentage of gross billings that we retained after deducting the
merchant's share from sales in our Local category. The unfavorable impact on revenue from year-over-year changes in foreign
exchange rates for the year ended December 31, 2012 was $54.6 million.

Rest of World

Rest of World segment revenue increased by $108.1 million to $363.3 million for the year ended December 31, 2012, as
compared to $255.2 million for the year ended December 31, 2011. The increase in revenue was largely attributable to an increase
in active customers and the volume of transactions. The unfavorable impact on revenue from year-over-year changes in foreign
exchange rates for the year ended December 31, 2012 was $18.4 million.
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Cost of Revenue

Cost of revenue on third party, direct revenue and other deals for the years ended December 31, 2012 and 2011 was as
follows:

Year Ended December 31,
2012 2011

(in thousands)

Cost of revenue:

Third party .......ccccoeveeeveereeieeeeeeee $ 297,574 $ 243,709
Direct... . 421,201 15,090
Other ..o 165 80

Total cost of revenue.......................... $ 718,940 $ 258,879

Cost of revenue is comprised of direct and certain indirect costs incurred to generate revenue. For direct revenue
transactions, cost of revenue includes the cost of inventory, shipping and fulfillment costs and inventory markdowns. For third
party revenue transactions, cost of revenue includes estimated refunds for which the merchant's share is not recoverable. Other
costs incurred to generate revenue, which include credit card processing fees, editorial costs, certain technology costs, web hosting
and other processing fees, are allocated to cost of third party revenue, direct revenue, and other revenue in proportion to gross
billings during the period. As a result of the significant growth we experienced from direct revenue transactions relative to our
total gross billings for the year ended December 31, 2012, an increased share of those allocable costs was allocated to cost of
direct revenue in our consolidated statement of operations for the year ended December 31, 2012.

Cost of revenue increased by $460.1 million to $718.9 million for the year ended December 31, 2012, as compared to
$258.9 million for the year ended December 31, 2011, which was attributable to the growth in direct revenue, primarily from our
Goods category. The increase in cost of revenue was primarily driven by the cost of inventory and the related shipping and
fulfillment costs on direct revenue deals, which were not as significant during the prior year, as the Goods business launched in
the second half of 2011. The increase in cost of revenue for the year ended December 31, 2012, as compared to the prior year,
was also due to an increase in estimated refunds for which the merchant's share is not recoverable related to our third party revenue
deals, increased processing fees directly related to higher overall transaction volumes and increased email distribution costs as a
result of our larger subscriber base.

Cost of Revenue by Segment

Cost of revenue by segment for the years ended December 31, 2012 and 2011 was as follows:

Year Ended December 31,
2012 % of total 2011 % of total

dollars in thousands

North America:

Third party and other ..............ccccovvneee. § 145212 202% § 139,954 54.1%
Direct 365,179 50.8 — —
Total segment cost of revenue............... 510,391 71.0 139,954 54.1
EMEA:
Third party and other .............c..cccoevennee. 73,654 10.2 58,367 22.5
DIECE. ... 42,638 6.0 15,090 5.8
Total segment cost of revenue............... 116,292 16.2 73,457 28.3
Rest of World:
Third party and other ...............cccococnee.... 78,873 11.0 45,468 17.6
. 13,384 1.8 — —
Total segment cost of revenue............... 92,257 12.8 45,468 17.6

Total cost of revenue............cc.ccoeevveveevennenns $ 718,940 100.0% $ 258,879 100.0%
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North America

North America segment cost of revenue increased by $370.4 million to $510.4 million for the year ended December 31,
2012, as compared to $140.0 million for the year ended December 31, 2011. The increase in cost of revenue was primarily driven
by the cost of inventory and shipping and fulfillment costs related to direct revenue deals.

EMEA

EMEA segment cost of revenue increased by $42.8 million to $116.3 million for the year ended December 31, 2012, as
compared to $73.5 million for the year ended December 31, 2011. The increase in cost of revenue was primarily driven by the
continued growth of our third party and direct revenue deals during the year ended December 31, 2012, as compared to the prior
year.

Rest of World

Rest of World segment cost of revenue increased by $46.8 million to $92.3 million for the year ended December 31,
2012, as compared to $45.5 million for the year ended December 31, 2011. The increase in cost of revenue was primarily driven
by the continued growth of our third party and direct revenue deals during the year ended December 31, 2012, as compared to the
prior year.

Gross Profit

Gross profit for the years ended December 31, 2012 and 2011 was as follows:

Year Ended December 31,
2012 2011

(in thousands)

Gross profit:

Third party .......ccccceeevevrereeeeeeseeeee $ 1,561,736  $ 1,340,162
DIECE ...ttt 33,542 5,736
OtheT ... 20,254 5,653

Total gross profit..........ccccoeeeveveeeevererennne. $ 1,615,532 $ 1,351,551

Gross profit increased by $264.0 million to $1,615.5 million for the year ended December 31, 2012, as compared to
$1,351.6 million for the year ended December 31, 2011. This increase in gross profit resulted from the $724.0 million increase in
revenue, partially offset by the $460.1 million increase in cost of revenue for the year ended December 31, 2012, as compared to
the prior year. Gross profit as a percentage of revenue decreased to 69.2% for the year ended December 31, 2012, as compared to
83.9% for the year ended December 31,2011. The decrease in gross profit as a percentage of revenue for the year ended December
31, 2012, as compared to the prior year, was primarily attributable to the increase in direct revenue. Direct revenue primarily
relates to deals in our Goods category, which typically have lower margins than deals in our Local category. Additionally, direct
revenue and the related cost of revenue are presented on a gross basis in our consolidated statements of operations, which contributes
to lower gross profit as a percentage of revenue.

Gross profit on third party revenue deals and other revenue increased by $236.2 million to $1,582.0 million for the year
ended December 31, 2012, as compared to $1,345.8 million for the year ended December 31, 2011. This increase in gross profit
resulted from the $960.8 million increase in gross billings on third party revenue transactions and other revenue to $4,925.4 million
for the year ended December 31, 2012, as compared to $3,964.7 million for the year ended December 31, 2011, partially offset
by a reduction in the percentage of billings that we retained from third party revenue transactions for the year ended December
31, 2012. Gross profit as a percentage of revenue on third party revenue deals and other revenue was 84.2% for the year ended
December 31, 2012, as compared to 84.7% for the year ended December 31, 2011.

Gross profit on direct revenue deals increased by $27.8 million to $33.5 million for the year ended December 31, 2012,
as compared to $5.7 million for the year ended December 31, 2011. This increase in gross profit resulted from the $433.9 million
increase in direct revenue to $454.7 million for the year ended December 31, 2012, as compared to $20.8 million for the year
ended December 31, 2011, partially offset by the $406.1 million increase in cost of revenue on direct revenue deals to $421.2
million for the year ended December 31, 2012, as compared to $15.1 million for the year ended December 31, 2011. Gross profit
as a percentage of revenue on direct revenue deals was 7.4% for the year ended December 31, 2012, as compared to 27.5% for
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the year ended December 31, 2011. The Goods category, which comprises the majority of our direct revenue for the year ended
December 31, 2012, was not launched until the second half of 2011. Therefore, the comparison of gross profit as a percentage of
revenue on direct revenue deals for the year ended December 31, 2012, as compared to the prior year, is not meaningful due to
the limited volume of direct revenue deals in 2011.

Gross Profit by Segment

Gross profit by segment for the years ended December 31, 2012 and 2011 was as follows:

Year Ended December 31,
2012 % of total 2011 % of total
(dollars in thousands)
North America:
Third party and other ........................ $ 617,212 382% § 495,026 36.6%
DALECE. ... 38,097 2.4 — —
Total gross profit............ccceveveverennne 655,309 40.6 495,026 36.6
EMEA:
Third party and other 691,176 42.8 641,026 47.4
DIIECE....euiiieiieeeeceeee e (1,992) (0.1) 5,736 0.5
Total gross profit...........cccoevevevennne 689,184 42.7 646,762 479
Rest of World:
Third party and other ........................ 273,602 16.9 209,763 15.5
Direct......cccccoeviecnne. (2,563) 0.2) — —
Total gross profit............cccevvverennnne 271,039 16.7 209,763 15.5
Total gross profit..........c.cocevevererievrenne. $ 1,615,532 100.0% $ 1,351,551 100.0%

North America

North America segment gross profit increased by $160.3 million to $655.3 million for the year ended December 31,2012,
as compared to $495.0 million for the year ended December 31, 2011. The increase in gross profit was comprised of a $122.2
million increase in third party and other gross profit and a $38.1 million increase in direct gross profit.

EMEA

EMEA segment gross profit increased by $42.4 million to $689.2 million for the year ended December 31, 2012, as
compared to $646.8 million for the year ended December 31, 2011. The increase in gross profit was comprised of a $50.2 million
increase in third party and other gross profit, partially offset by a $7.8 million decrease in direct gross profit.

Rest of World
Rest of World segment gross profit increased by $61.3 million to $271.1 million as of December 31,2012, as compared

to $209.8 million as of December 31, 2011. The increase in gross profit was comprised of a $63.8 million increase in third party
and other gross profit, partially offset by a $2.5 million decrease in direct gross profit.
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Marketing

Forthe years ended December 31,2012 and 2011, marketing expense was $336.9 million and $768.5 million, respectively.
Marketing expense by segment as a percentage of segment revenue for the years ended December 31, 2012 and 2011 was as
follows:

Year Ended December 31,
% of Segment % of Segment
2012 Revenue 2011 Revenue
(dollars in thousands)
North America................ $ 105,914 91% § 254,746 40.1%
EMEA. .....ccoooiiiiiinnnn. 156,476 19.4% 297,522 41.3%
Rest of World.................. 74,464 20.5% 216,204 84.7%
Marketing ................. $ 336,854 144% $ 768,472 47.7%

We evaluate our marketing expense as a percentage of revenue because it gives us an indication of how well our marketing
spend is driving the volume of transactions. Marketing expense as a percentage of revenue for the year ended December 31,2012
has decreased from the prior year, which we believe is due to efficiencies we have realized from building a subscriber base and
shifting our marketing spend to customer activation. In 2010, we began our international expansion and subsequently made
significant marketing investments related to subscriber acquisition in our international markets to accelerate growth and establish
our presence in new markets. We continued to invest heavily in subscriber acquisition throughout 2011. Additionally, the increase
inrevenue, including direct revenue that is reported on a gross basis, contributed to the decline in marketing expense as a percentage
of revenue for the year ended December 31, 2012, as compared to the prior year.

Marketing expense by segment as a percentage of total marketing expense for the years ended December 31, 2012 and
2011 was as follows:

Year Ended December 31,
2012 % of total 2011 % of total
(dollars in thousands)
North America.................... $ 105,914 314% $ 254,746 33.1%
EMEA ..o 156,476 46.5 297,522 38.7
Rest of World..................... 74,464 22.1 216,204 28.2
Marketing..........c.cooev. $ 336,854 100.0% $ 768,472 100.0%

Our marketing expense decreased by $431.6 million to $336.9 million for the year ended December 31, 2012, as compared
to $768.5 million for the year ended December 31, 2011. For the year ended December 31, 2011, subscriber acquisition still
comprised the primary portion of our marketing spend, particularly in our international markets as we were still in the early phases
of building our customer base in those markets. As our markets developed throughout the year ended December 31, 2012, we
began shifting our marketing spend from subscriber acquisition marketing to customer activation, which contributed to lower
marketing expense the year ended December 31, 2012, as compared to the prior year.

North America

North America segment marketing expense decreased by $148.8 million to $105.9 million for the year ended December
31,2012, as compared to $254.7 million for the year ended December 31,2011. For the year ended December 31, 2012, marketing
expense as a percentage of revenue for the North America segment was 9.1%, as compared to 40.1% for the year ended December
31,2011. The decreases were primarily attributable to a decrease in online marketing spend. This reflected the continued shift
in focus from subscriber acquisition marketing to customer activation, which contributed to lower marketing expense for the year
ended December 31, 2012, as compared to the prior year.
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EMEA

EMEA segment marketing expense decreased by $141.0 million to $156.5 million for the year ended December 31,2012,
as compared to $297.5 million for the year ended December 31, 2011. For the year ended December 31, 2012, marketing expense
as a percentage of revenue for the EMEA segment was 19.4%, as compared to 41.3% for the year ended December 31, 2011. The
decreases were primarily attributable to a decrease in online marketing spend. This reflected the continued shift in focus from
subscriber acquisition marketing to customer activation, which contributed to lower marketing expense for the year ended December
31, 2012, as compared to the prior year.

Rest of World

Rest of World segment marketing expense decreased by $141.7 million to $74.5 million for the year ended December
31,2012, as compared to $216.2 million for the year ended December 31, 2011. For the year ended December 31, 2012, marketing
expense as a percentage of revenue for the Rest of World segment was 20.5%, as compared to 87.4% for the year ended December
31,2011. The decreases were primarily attributable to a decrease in online marketing spend. This reflected the continued shift
in focus from subscriber acquisition marketing to customer activation, which contributed to lower marketing expense for the year
ended December 31, 2012, as compared to the prior year.

Selling, General and Administrative

Selling, general and administrative expense increased by $358.1 million to $1,179.1 million for the year ended December
31,2012, as compared to $821.0 million for the year ended December 31, 2011. The increase in selling, general and administrative
expense was primarily due to increases in wages and benefits, consulting and professional fees, depreciation and amortization,
rent expense and system maintenance expenses. Additionally, selling, general and administrative expense as a percentage of
revenue for our EMEA segment of 54.9% and our Rest of World Segment of 72.2% were significantly higher than for our North
America segment of 40.7%. This was primarily a result of the build out of our international operations, including both sales force
and administrative personnel.

Wages and benefits (excluding stock-based compensation) within selling, general and administrative expense increased
by $220.2 million to $653.6 million for the year ended December 31, 2012, as compared to the prior year, as we added sales force,
technology and administrative personnel to support our business. Stock-based compensation costs within selling, general and
administrative expense also increased to $97.6 million for the year ended December 31, 2012, as compared to $89.9 million for
the year ended December 31, 2011, due to the addition of certain key personnel to the Company. Our consulting and professional
fees increased by $22.9 million for the year ended December 31, 2012, as compared to the prior year, primarily related to higher
legal and accounting-related costs. Depreciation and amortization recorded within selling, general and administrative expense
increased by $19.7 million and rent expense increased by $17.5 million for the year ended December 31, 2012, as compared to
the prior year, primarily due to our expansion during 2011 and 2012. There was a $34.6 million increase in system maintenance
expenses for the year ended December 31, 2012, as compared to the prior year, as a result of investments in technology and our
corporate infrastructure.

Acguisition - Related Expense (Benefit), Net

For the years ended December 31, 2012 and 2011, we incurred net acquisition-related expenses of $0.9 million and
benefits of $4.5 million, respectively, representing changes in the fair value of contingent consideration liabilities from business
acquisitions. See Note 13 "Fair Value Measurements."

Income (Loss) from Operations

Income from operations increased by $332.1 million to income from operations of $98.7 million for the year ended
December 31,2012, as compared to a loss from operations of $233.4 million for the year ended December 31, 2011. The increase
to income from operations for the year ended December 31, 2012 from the loss from operations for the year ended December 31,
2011 was primarily due to the decrease in marketing expense of $431.6 million and the increase in gross profit of $264.0 million,
partially offset by the increase in selling, general and administrative expense of $358.1 million. The unfavorable impact on income
from operations from year-over-year changes in foreign exchange rates for the year ended December 31, 2012 was $7.4 million.
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North America

Segment operating income in our North America segment, which excludes stock-based compensation and acquisition-
related expense (benefit), net, increased by $134.9 million to $139.7 million for the year ended December 31, 2012, as compared
to $4.8 million for the year ended December 31, 2011. The increase in segment operating income was primarily attributable to
an increase in gross profit, partially offset by an increase in segment operating expenses.

EMEA

Segment operating income in our EMEA segment, which excludes stock-based compensation and acquisition-related
expense (benefit), net, increased by $40.8 million to $106.0 million for the year ended December 31, 2012, as compared to $65.2
million for the year ended December 31, 2011. The increase in segment operating income was primarily attributable to an increase
in gross profit.

Rest of World

Segment operating loss in our Rest of World segment, which excludes stock-based compensation and acquisition-related
expense (benefit), net, decreased by $172.4 million to a loss of $42.0 million for the year ended December 31, 2012, as compared
to aloss of $214.4 million for the year ended December 31,2011. The decrease in segment operating loss was primarily attributable
to a decrease in segment operating expenses and an increase in gross profit.

Other Income, Net

Other income, net includes foreign currency transaction gains and losses, primarily resulting from intercompany balances
related to our foreign subsidiaries that are denominated in currencies other than their functional currencies, interest income on our
cash and cash equivalents and other non-operating gains and losses.

Other income, net was $6.2 million for the year ended December 31, 2012, as compared to $6.0 million for the year ended
December 31, 2011. During the year ended December 31, 2012, other income, net included a $56.0 million gain resulting from
the E-Commerce transaction partially offset by a $50.6 million impairment of our investments in F-tuan. The impairments of our
investments in F-tuan and the gain on the E-Commerce transaction are described in Note 6 "Investments." During the year ended
December 31, 2011, other income, net included $4.9 million related to the return of 400,000 shares of non-voting common stock
from a former executive officer in connection with a separation agreement.

Provision for Income Taxes

For the years ended December 31, 2012 and 2011, we recorded income tax expense of $146.0 million and $43.7 million,
respectively.

The effective tax rate was 153.7% for the year ended December 31, 2012, as compared to (17.2)% for the year ended
December 31, 2011. The most significant factors impacting our effective tax rate for the year ended December 31, 2012 were the
impact of unrecognized tax benefits related to income tax uncertainties in certain foreign jurisdictions, losses in jurisdictions that
we are not able to benefit due to uncertainty as to the realization of those losses, amortization of the tax effects of intercompany
sales of intellectual property and nondeductible stock-based compensation expense. The most significant factors impacting our
effective tax rate for the year ended December 31,2011 were losses in jurisdictions that we are not able to benefit due to uncertainty
as to the realization of those losses and nondeductible stock-based compensation expense.
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Non-GAAP Financial Measures

In addition to financial results reported in accordance with U.S. GAAP, we have provided the following non-GAAP
financial measures: operating income (loss) excluding stock-based compensation and acquisition-related expense (benefit), net,
Adjusted EBITDA, free cash flow and foreign exchange rate neutral operating results. These non-GAAP financial measures are
used in addition to and in conjunction with results presented in accordance with U.S. GAAP. However, these measures are not
intended to be a substitute for those reported in accordance with U.S. GAAP. These measures may be different from non-GAAP
financial measures used by other companies, even when similar terms are used to identify such measures.

Operating income (loss) excluding stock-based compensation and acquisition-related expense (benefit), net. Operating
income (loss) excluding stock-based compensation and acquisition-related expense (benefit), net is a non-GAAP financial measure
that comprises the consolidated total of the segment operating income (loss) of our three segments, North America, EMEA and
Rest of World. Stock-based compensation expense and acquisition-related expense (benefit), net are excluded from segment
operating income (loss) that we report under U.S. GAAP for our segments. Stock-based compensation expense is primarily a non-
cash item. Acquisition-related expense (benefit), net is comprised of the change in the fair value of contingent consideration
arrangements and, beginning in 2013, also includes external transaction costs related to business combinations, primarily consisting
oflegal and advisory fees. We have used consolidated operating income (loss) excluding stock-based compensation and acquisition-
related expense (benefit), net to allocate resources and evaluate performance internally.

We have considered operating income (loss) excluding stock-based compensation and acquisition-related expense
(benefit), net to be an important measure for management to evaluate the performance of our business. However, in recent periods
our management and Board of Directors have increasingly focused on Adjusted EBITDA, described below, as the primary non-
GAAP measure for evaluating our consolidated operating results. Accordingly, we do not expect to continue to report Operating
income (loss) excluding stock-based compensation and acquisition-related expense (benefit), net on a consolidated basis in future
periods.

We believe it is important to view operating income (loss) excluding stock-based compensation and acquisition-related
expense (benefit), net as a complement to our entire consolidated statements of operations. When evaluating our performance,
you should consider operating income (loss) excluding stock-based compensation and acquisition-related expense (benefit), net
as a complement to other financial performance measures, including net income (loss) and our other U.S. GAAP results.

The following is a reconciliation of Operating income (loss) excluding stock-based compensation and acquisition-related

expense (benefit), net to the most comparable U.S. GAAP financial measure, "Income (loss) from operations," for the years ended
December 31, 2013, 2012 and 2011.

Year Ended December 31,

2013 2012 2011
Income (108S) from OPEratioNS..........ccvevverveierieieieiereierieeereereereeseeaens $ 75754 § 98,701 $ (233,386)
Adjustments:
Stock-based compensation")...............cooooveeeeeeeeeeeeeeeeeeeeeennn 121,462 104,117 93,590
Acquisition-related (benefit) expense, net®.............cccoeovevieerennne. (11) 897 (4,537)
Total adjuStMENTS.......c.eevieeieieeieieeeese ettt enaeseees 121,451 105,014 89,053
Operating income (loss) excluding stock-based compensation and
acquisition-related (benefit) expense, Net..........ccocvveveerveceereeriereennennnn $ 197,205 $ 203,715 § (144,333)
(1) Represents stock-based compensation expense recorded within "Selling, general and administrative," "Cost of revenue," and "Marketing" on
the consolidated statements of operations.
2) Represents changes in the fair value of contingent consideration related to business combinations and, beginning in 2013, also includes external

transaction costs related to business combinations, primarily consisting of legal and advisory fees. Those external transaction costs were not
material for the years ended December 31, 2012 and 2011.

Adjusted EBITDA. Adjusted EBITDA is a non-GAAP financial measure that comprises net income (loss) excluding
income taxes, interest and other non-operating items, depreciation and amortization, stock-based compensation and acquisition-
related expense (benefit), net. Adjusted EBITDA is similar to Operating income (loss) excluding stock-based compensation and
acquisition-related expense (benefit), net, except Adjusted EBITDA also excludes depreciation and amortization. We exclude
depreciation and amortization because it is non-cash in nature, and we believe that non-GAAP financial measures excluding these
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items provide meaningful supplemental information about our operating performance and liquidity. Our definition of Adjusted
EBITDA may differ from similar measures used by other companies, even when similar terms are used to identify such measures.
Adjusted EBITDA is a key measure used by our management and Board of Directors to evaluate operating performance, generate
future operating plans and make strategic decisions for the allocation of capital. Accordingly, we believe that Adjusted EBITDA
provides useful information to investors and others in understanding and evaluating our operating results in the same manner as
our management and Board of Directors.

The following is a reconciliation of Adjusted EBITDA to the most comparable U.S. GAAP financial measure, "Net
income (loss)" for the years ended December 31, 2013, 2012 and 2011.

Year Ended December 31,

2013 2012 2011
INEELOSS - evvee e e oo s s e e s s e s s e e e e s S (88,946) $ (51,031) $ (297,762)
Adjustments:
Stock-based compensation™ ..............occoovvieoreieereeeee e, 121,462 104,117 93,590
Acquisition-related (benefit) expense, net® ............cccooovivereeun. (11) 897 (4,537)
Depreciation and amortiZation .............eceeveveereeriereeresieneeeenienns 89,449 55,801 32,055
Non-operating items:
Loss on equity method investments..............cccovveeierierieneennennen. 44 9,925 26,652
Other expense (INCOME), Nt ........c.eceerueeierieiieieeeerieerese e 94,619 (6,166) (5,973)
Provision for INCOME taXES .......coeevvveeeeeeeeiieeeeeeeieeeeeeeeeeeeeeeseaeeeeas 70,037 145,973 43,697
Total adjuStMENtS.........ccveevieiieierieeeie et 375,600 310,547 185,484
AjUSted EBITDA ......ovvveooeeeeeeeeeeeeeeeeeeeeeeseeseseeeesesssessseessessessseeeseen $ 286,654 $ 259,516 $ (112,278)
(1) Represents stock-based compensation expense recorded within "Selling, general and administrative," "Cost of revenue," and "Marketing" on
the consolidated statements of operations.
2) Represents changes in the fair value of contingent consideration related to business combinations and, beginning in 2013, also includes external

transaction costs related to business combinations, primarily consisting of legal and advisory fees. Those external transaction costs were not
material for the years ended December 31, 2012 and 2011.

Free cash flow. Free cash flow is a non-GAAP financial measure that comprises net cash provided by operating activities
less purchases of property and equipment and capitalized software. We use free cash flow, and ratios based on it, to conduct and
evaluate our business because, although it is similar to cash flow from operations, we believe that it typically represents a more
useful measure of cash flows because purchases of fixed assets, software developed for internal-use and website development
costs are necessary components of our ongoing operations. Free cash flow is not intended to represent the total increase or decrease
in our cash balance for the applicable period.

Free cash flow has limitations due to the fact that it does not represent the residual cash flow available for discretionary
expenditures. For example, free cash flow does not include the cash payments for business acquisitions. In addition, free cash
flow reflects the impact of the timing difference between when we are paid by customers and when we pay merchants and suppliers.
Therefore, we believe it is important to view free cash flow as a complement to our entire consolidated statements of cash flows.
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The following is a reconciliation of free cash flow to the most comparable U.S. GAAP financial measure, "Net cash
provided by operating activities," for the years ended December 31, 2013, 2012 and 2011:

Year Ended December 31,
2013 2012 2011
Net cash provided by operating activities ...........cccceceevererererenuennes $ 218,432 § 266,834 § 290,447
Purchases of property and equipment and capitalized software..... (63,505) (95,836) (43,811)
Free CasSh flOW .oooooeeeiiiieeeeeeeeeeeeeeeeeee et eaaeee s $ 154,927 $ 170,998 $ 246,636
Net cash used in investing aCtivities ............c.ocoevveveeereereerieeereenennn. $ (96,315) $  (194979) $  (147,433)
Net cash (used in) provided by financing activities ......................... $ (81,697) $ 12,095 $ 867,205

Foreign exchange rate neutral operating results. Foreign exchange rate neutral operating results show current period
operating results as if foreign currency exchange rates had remained the same as those in effect in the comparable prior year period.
These measures are intended to facilitate comparisons to our historical performance. For a reconciliation of foreign exchange rate
neutral operating results to the most comparable U.S. GAAP financial measure, see "Results of Operations" above.

Liquidity and Capital Resources

As of December 31, 2013, we had $1,240.5 million in cash and cash equivalents, which primarily consisted of cash,
money market accounts and overnight securities.

Since our inception, we have funded our working capital requirements and expansion primarily with cash flows from
operations and through public and private sales of common and preferred stock, which have yielded net proceeds of approximately
$1,857.1 million. We generated positive cash flow from operations for the years ended December 31, 2013, 2012 and 2011, and
we expect cash flow from operations to remain positive in annual periods for the foreseeable future. We generally use this cash
flow to fund our operations, make additional acquisitions, purchase capital assets, purchase treasury stock and meet our other cash
operating needs. Cash flow from operations was $218.4 million, $266.8 million and $290.4 million for the years ended December
31,2013, 2012 and 2011, respectively.

We consider the undistributed earnings of our foreign subsidiaries as of December 31, 2013 to be indefinitely reinvested
and, accordingly, no U.S. income taxes have been provided thereon. As of December 31, 2013, the amount of cash and cash
equivalents held in foreign jurisdictions was approximately $432.7 million. We have not, nor do we anticipate the need to, repatriate
funds to the United States to satisfy domestic liquidity needs arising in the ordinary course of business.

Although we can provide no assurances, we believe that our available cash and cash equivalents balance and cash generated
from operations should be sufficient to meet our working capital requirements and other capital expenditures for at least the next
twelve months.

Uses of Cash

On January 2, 2014, we acquired LivingSocial Korea, Inc., including its subsidiary Ticket Monster, for total consideration
of $100.0 million cash and 13,825,283 shares of Class A common stock with an acquisition date fair value of $162.9 million. On
January 13, 2014, we acquired Ideeli for $43.0 million in cash. We intend to continue to acquire additional businesses and make
strategic minority investments in complementary businesses throughout 2014 to grow our subscriber base, expand our merchant
relationships, enhance our technology capabilities and acquire experienced workforces. During the year ended December 31,
2013, we acquired seven businesses for an aggregate acquisition price of $16.1 million, of which $7.3 million was paid for in cash
(net of cash acquired), and we expect to continue to use cash to make strategic acquisitions.

In order to support our current and future global expansion, we expect to continue to make significant investments in our
technology platforms and business processes, as well as internal tools aimed at improving the efficiency of our operations. We
will also continue to invest in sales and marketing as we seek to grow both the number of active deals available through our online
local marketplaces and the volume of transactions through those marketplaces.
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We currently plan to fund these investments in business acquisitions, strategic minority investments, technology, and
sales and marketing with our available cash and cash equivalents and cash flow generated from our operations. We may also seek
to raise additional financing in the capital markets, if available on terms that we believe are favorable, to increase the amount of
liquid funds that we can access for future acquisitions or other strategic investment opportunities.

In August 2013, our Board of Directors authorized a share repurchase program. Under the program, we are authorized
to repurchase up to $300 million of our outstanding Class A common stock through August 2015. The timing and amount of any
share repurchases will be determined based on market conditions, share price and other factors, and the program may be discontinued
or suspended at any time. We will fund the repurchases through cash on hand and future cash flow. Repurchases will be made
in compliance with SEC rules and other legal requirements and may be made in part under a Rule 10b5-1 plan, which permits
stock repurchases when the Company might otherwise be precluded from doing so. During the year ended December 31, 2013,
we purchased 4,432,800 shares of Class A common stock for an aggregate purchase price of $46.6 million (including fees and
commissions) under the share repurchase program.

Cash Flow

Our net cash flows from operating, investing and financing activities for the years ended December 31, 2013, 2012 and
2011 were as follows:

Year Ended December 31,
2013 2012 2011

(in thousands)

Cash provided by (used in):

Operating aCtIVITICS .......ccvieveeerierieetiereeeteeeecte et eere e e ere e ere s $ 218432 $ 266,834 $ 290,447
INVEStING ACLIVILIES ...vvevieeieieieieeiieieeeiecte ettt see e eeeesae e neas (96,315) (194,979) (147,433)
FINancing aCtivities .........cceevvevuieueeirieiiereeieere e ete e eeae e (81,697) 12,095 867,205
Effect of changes in exchange rates on cash and cash equivalents.. 9,237) 2,404 (6,117)
Net increase in cash and cash equivalents .............cccoeeveevieieeneennnne. $ 31,183 $ 86,354 $ 1,004,102

Cash Provided By Operating Activities

Cash provided by operating activities primarily consists of our net loss adjusted for certain items, including depreciation
and amortization, stock - based compensation, deferred income taxes and the effect of changes in working capital and other items.

Our current merchant arrangements are structured as either a redemption payment model or a fixed payment model
defined as follows:

Redemption payment model - We typically pay our merchants upon redemption for the majority of deals in our EMEA
and Rest of World segments. Under our redemption merchant payment model, we collect payments at the time our customers
purchase Groupons and make payments to our merchants at a subsequent date. Using this payment model, merchants are not paid
until the customer redeems the Groupon that has been purchased. If a customer does not redeem the Groupon under this payment
model, we retain all of the gross billings from the unredeemed Groupon. The redemption model generally improves our overall
cash flow because we do not pay our merchants until the customer redeems the Groupon.

Fixed payment model - We typically pay our merchants under the fixed payment model for the majority of deals in North
America. Under our fixed merchant payment model, we have historically paid our merchants in installments over a period of sixty
days for third party revenue deals. However, for third party revenue deals in which the merchant has a continuous presence on
our websites and mobile applications by offering deals for an extended period of time, which currently represents a substantial
majority of our third party revenue deals in North America, we remit payments to the merchant on an ongoing basis, generally bi-
weekly, throughout the term of the offering. For direct revenue deals in our Goods category, payment terms with our suppliers
typically range from net 30 days to net 60 days. Under the fixed payment model, merchants are paid regardless of whether the
Groupon is redeemed.

We experience swings in accrued merchant and supplier payables associated with our normal revenue-generating activities,

including both third party and direct revenue sales transactions, that can cause volatility in working capital levels and impact cash
balances more or less than our operating income or loss would indicate. In recent periods, the shift in our business from limited-
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time daily deal offerings to a demand fulfillment model that enables customers to search for goods and services that are offered
by merchants for an extended period of time through our websites and mobile applications has reduced our overall cash flow
benefits from the timing differences between when we receive cash from customers and remit payments to our merchants. We
pay merchants who offer deals for an extended period of time on an ongoing basis, generally bi-weekly, throughout the term of
the offering. We expect this trend to continue in the future.

We believe that seasonal fluctuations will continue to impact our cash flows, particularly as a result of the growth of our
Goods category. Our operating cash flow of $178.3 million in the fourth quarter of 2013 represented 81.6% of our operating cash
flow for the full year and was primarily attributable to the seasonal increase in direct revenue in our Goods category during the
holiday season. Our operating cash flow benefited by an $88.5 million increase in accrued merchant and supplier payables during
the year ended December 31, 2013, which was primarily due to the timing of payments to suppliers of merchandise and the
seasonally high levels of Goods transactions in the fourth quarter of 2013. Our operating cash flow benefited by a $149.9 million
increase in accrued merchant and supplier payables during the year ended December 31, 2012, as we were experiencing more
favorable growth rates in our Local category at that time and our Goods category was much smaller in late 2011. The cash flow
impact of changes in accrued merchant and supplier payables during the years ended December 31,2013 and 2012 was a primary
driver of the $48.4 million decrease in cash provided by operating activities between those periods. We expect that our operating
cash flow will decrease significantly and may be negative in the first quarter of 2014 as we pay suppliers for merchandise inventory
that we sold during the 2013 holiday season.

For the year ended December 31, 2013, our net cash provided by operating activities was $218.4 million, which consisted
of'a $255.2 million net increase for certain non-cash items and a $52.2 million net increase related to changes in working capital
and other assets and liabilities, partially offset by an $88.9 million net loss. The net adjustments for certain non-cash items include
$121.5 million of stock-based compensation expense, $89.4 million of depreciation and amortization expense and an $85.9 million
impairment of our investments in F-tuan, partially offset by $20.5 million of excess tax benefits on stock-based compensation.
The net increase in cash resulting from changes in working capital activities primarily consisted of an $88.5 million increase in
accrued merchant and supplier payables and an $11.0 million decrease in account receivable, partially offset by a $62.9 million
increase in prepaid expenses and other current assets, a $31.3 million decrease in accounts payable and a $4.1 million decrease
in accrued expenses and other current liabilities. The significant increase in merchant and supplier payables was primarily
attributable to amounts owed to suppliers of merchandise inventory due to the seasonal increase in direct revenue in our Goods
category during the holiday season.

For the year ended December 31, 2012, our net cash provided by operating activities was $266.8 million, which consisted
of a $187.3 million net increase related to changes in working capital and other assets and liabilities and a $130.6 million
net increase for certain non-cash items, partially offset by a $51.0 million net loss. The net increase in cash resulting from changes
in working capital activities primarily consisted of a $149.9 million increase in merchant and supplier payables and a $47.7 million
increase in accrued expenses and other current liabilities, due to the continued growth in the business. Liabilities included in
accrued expenses and other current liabilities are primarily the reserve for customer refunds, accrued payroll and benefits, costs
associated with subscriber credits and VAT and sales taxes payable. The net increase in accrued expenses and other current liabilities
primarily reflect the significant increase in the number of employees, vendors, and customers resulting from our internal growth
and global expansion. The net increase in cash resulting from changes in working capital activities also included an $18.7 million
increase in accounts payable due to general business growth, partially offset by a $70.9 million increase in prepaid expenses and
other current assets as a result of business growth and increases in inventory relating to our Goods category. The net adjustments
for certain non-cash items include $104.1 million of stock-based compensation expense, $55.8 million of depreciation and
amortization expense and $50.6 million for the impairment of the F-tuan cost method investment, partially offset by $56.0 million
for the gain recognized on the E-Commerce transaction.

For the year ended December 31, 2011, our net cash provided by operating activities of $290.4 million, which consisted
of a $423.3 million net increase related to changes in working capital and other assets and liabilities and a $164.9 million net
increase for certain non-cash items, partially offset by a $297.8 million net loss. The net increase in cash resulting from changes
in working capital activities primarily consisted ofa $380.1 million increase in our merchant and supplier payables, due to continued
growth in the daily deals business and a $189.1 million increase in accrued expenses and other current liabilities. Liabilities
included in accrued expenses and other current liabilities are primarily online marketing costs incurred to acquire and retain
customers, the reserve for customer refunds, accrued payroll and benefits, subscriber credits and VAT and sales taxes payable.
Increases in accrued expenses and other current liabilities primarily reflect the significant increase in the number of employees,
vendors, and customers resulting from our internal growth and global expansion through recent acquisitions. These increases were
partially offset by a $70.4 million increase in accounts receivable, primarily attributable to an increase in revenue for the year
ended December 31,2011, and a $36.3 million increase in prepaid expenses and other current assets, as a result of business growth.
The net adjustments for certain non-cash items include $93.6 million of stock - based compensation expense, $32.2 million of
deferred income tax expense and $32.1 million of depreciation and amortization expense.

71



Cash Used In Investing Activities

Cash used in investing activities primarily consists of capital expenditures, additional investments in subsidiaries, minority
investments and acquisitions of businesses.

For the year ended December 31, 2013, our net cash used in investing activities of $96.3 million primarily consisted of
$63.5 million in capital expenditures, including capitalized internally-developed software, $22.0 million in purchases of
investments, $7.3 million in net cash paid for business acquisitions, $2.0 million related to the settlement of the liability related
to the purchase of an additional interest in a consolidated subsidiary and $1.5 million for purchases of intangible assets.

For the year ended December 31, 2012, our net cash used in investing activities of $195.0 million primarily consisted of
$95.8 million in capital expenditures, including capitalized internally-developed software, $51.7 million invested in subsidiaries
and minority investments and $46.9 million in net cash paid for business acquisitions.

For the year ended December 31, 2011, our net cash used in investing activities of $147.4 million primarily consisted of
$74.7 million invested in subsidiaries and equity method investments, $43.8 million in capital expenditures, including capitalized
internal-use software, $14.5 million for purchases of intangible assets and $14.4 million in net cash paid for business acquisitions.
Intangible assets purchased in 2011 relate primarily to domain names.

Cash (Used in) Provided by Financing Activities

For the year ended December 31, 2013, our net cash used in financing activities of $81.7 million was driven primarily
by taxes paid related to net share settlements of stock-based compensation awards of $47.6 million. We also paid $44.8 million
for purchases of treasury stock under our share repurchase program, as described above. Our net cash used in financing activities
was also due to partnership distributions to noncontrolling interest holders of $6.1 million, settlements of purchase price obligations
related to acquisitions of $5.0 million and payments of capital lease obligations of $1.6 million, partially offset by $20.5 million
of excess tax benefits related to stock-based compensation and $7.3 million of proceeds from stock option exercises and our
employee stock purchase plan.

For the year ended December 31,2012, our net cash provided by financing activities of $12.1 million was driven primarily
by $27.0 million of excess tax benefits related to stock-based compensation, partially offset by tax withholdings related to net
share settlements of stock-based compensation awards of $13.0 million.

Forthe year ended December 31,2011, our net cash provided by financing activities of $867.2 million was driven primarily
by $1,266.4 million of net cash proceeds from the issuance of common and preferred stock, partially offset by $353.8 million for
the purchase of treasury stock, $35.0 million for the redemption of our preferred stock and $14.4 million for the repayment of
related party loans incurred in connection with the CityDeal acquisition.

Free Cash Flow

Free cash flow, a non-GAAP financial measure, was $154.9 million, $171.0 million, and $246.6 million for the years
ended December 31, 2013, 2012 and 2011, respectively. The decrease in free cash flow for the year ended December 31, 2013,
as compared to the prior year, was primarily due to the $48.4 million decrease in our operating cash flow, partially offset by lower
capital expenditures. The decrease in free cash flow for the year ended December 31, 2012, as compared to the prior year was
primarily due to higher capital expenditures and the $23.6 million decrease in our operating cash flow. For further information
and a reconciliation to the most applicable financial measure under U.S. GA AP, refer to our discussion under "Non-GAAP Financial
Measures" above.
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Contractual Obligations and Commitments

The following table summarizes our future contractual obligations and commitments as of December 31, 2013. The table
below excludes $109.3 million of non-current liabilities for unrecognized tax benefits, including interest and penalties, as of
December 31, 2013. We cannot make a reasonable estimate of the period of cash settlement for the tax positions classified as
non-current liabilities.

Payments due by period

Total 2014 2015 2016 2017 2018 Thereafter
(in thousands)
Capital lease obligations™....... $ 9572 $ 383 $ 368 $ 2,081 $ — 8 — 3 —
Operating lease obligations® .. 147,287 39,450 33,628 25,543 18,221 15,159 15,286
Purchase obligations®.............. 16,905 11,718 4356 541 145 145 —
Total ..o $ 173,764 $ 54971 § 41,672 $§ 28,165 $§ 18366 $ 15304 § 15286
(1) Capital lease obligations include both principal and interest components of future minimum capital lease payments.
2) Operating lease obligations are primarily for office facilities and are non-cancelable. Certain leases contain periodic rent escalation adjustments and

renewal and expansion options. Operating lease obligations expire at various dates with the latest maturity in 2023.
3) Purchase obligations primarily represent non-cancelable contractual obligations related to information technology products and services.
Off-Balance Sheet Arrangements

We did not have any off-balance sheet arrangements as of December 31, 2013.
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Critical Accounting Policies and Estimates

Management's Discussion and Analysis of Financial Condition and Results of Operations is based upon our consolidated
financial statements, which have been prepared in accordance with U.S. generally accepted accounting principles ("U.S. GAAP").
Our significant accounting policies are discussed in Note 2 "Summary of Significant Accounting Policies" in the notes to the
consolidated financial statements.

The preparation of consolidated financial statements requires management to make estimates and assumptions that affect
the reported amounts and classifications of assets and liabilities, revenue and expense, and related disclosure of contingent liabilities.
Management bases its estimates on historical experience and on various other assumptions that are believed to be reasonable under
the circumstances, the results of which form the basis for making judgments about the carrying values of assets and liabilities that
are notreadily apparent from other sources. Actual results may differ from these estimates under different assumptions or conditions.
If actual amounts are ultimately different from previous estimates, the revisions are included in our results of operations for the
period in which the actual amounts become known.

An accounting policy is deemed to be critical if it requires an accounting estimate to be made based on assumptions about
matters that are highly uncertain at the time the estimate is made, and if different estimates that reasonably could have been used,
or changes in the accounting estimates that are reasonably likely to occur periodically, could materially impact the financial
statements. Management believes its critical accounting policies that reflect its more significant estimates and assumptions are
policies related to revenue recognition, refunds, goodwill and long-lived assets, income taxes and other-than-temporary
impairments.

Revenue Recognition

We recognize revenue when the following criteria are met: persuasive evidence of an arrangement exists; delivery has
occurred; the selling price is fixed or determinable; and collection is reasonably assured.

Third party revenue recognition

We generate third party revenue, where we act as the third party marketing agent, by offering goods and services provided
by third party merchants at a discount through our online local commerce marketplaces that connect merchants to consumers. Our
marketplaces include deals offered in three primary categories: Local, Goods and Travel. Customers purchase the discount
vouchers ("Groupons") from us and redeem them with our merchants.

Therevenue recognition criteria are met when the customer purchases a deal, the Groupon has been electronically delivered
to the purchaser and a listing of Groupons sold has been made available to the merchant. At that time, our obligations to the
merchant, for which we are serving as a marketing agent, are substantially complete. Our remaining obligations, which are limited
to remitting payment to the merchant and continuing to make available on our website information about Groupons sold that was
previously provided to the merchant, are inconsequential or perfunctory. For a portion of the hotel deals offered through our online
local marketplaces, we facilitate the booking of rooms by taking reservations through our websites and managing any subsequent
changes to those reservations. We defer the revenue on those deals until the customer's stay occurs.

We record as revenue the net amount we retain from the sale of Groupons after deducting the portion of the purchase
price that is payable to the featured merchant, excluding applicable taxes and net of estimated refunds for which the merchant's
share is recoverable. Revenue is recorded on a net basis because we are acting as a marketing agent of the merchant in the transaction.

For merchant payment arrangements that are structured under a redemption model, merchants are not paid until the
customer redeems the Groupon that has been purchased. If a customer does not redeem the Groupon under this payment model,
we retain all the gross billings. We record revenue from unredeemed Groupons and derecognize the related accrued merchant
payable when our legal obligation to the merchant expires, which we believe is shortly after deal expiration in most jurisdictions
that have payment arrangements structured under a redemption model. However, prior to the quarter ended September 30, 2012,
we had historically concluded based on our interpretation of applicable German law that our obligation to merchants in that
jurisdiction extended for three years. Due to a German tax ruling, which required us to remit value-added taxes (VAT) earlier on
unredeemed Groupons, we began recognizing revenue from unredeemed Groupons in Germany shortly after deal expiration during
the quarter ended September 30, 2012, consistent with most other jurisdictions. As a result, the quarter ended September 30, 2012
included an $18.5 million one-time increase to third party revenue, which represented the cumulative impact of deals in Germany
for which, based on the German tax ruling, the Company's obligation to the merchant would have ended prior to the third quarter
of 2012.
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Direct revenue recognition

We evaluate whether it is appropriate to record the gross amount of our sales and related costs by considering a number
of factors, including, among other things, whether we are the primary obligor under the arrangement, have inventory risk and have
latitude in establishing prices.

Directrevenue is derived primarily from selling consumer products through our Goods category where we are the merchant
of record. We are the primary obligor in these transactions, are subject to general inventory risk and have latitude in establishing
prices. Accordingly, direct revenue is recorded on a gross basis, excluding applicable taxes and net of estimated refunds. For
purposes of evaluating whether product revenue should be recognized on a gross basis, unmitigated general inventory risk is a
strong indicator of whether a seller has the risks and rewards of a principal to the sale transaction. U.S. GAAP specifies that general
inventory risk exists if a seller either takes title to a product before that product is ordered by a customer (that is, maintains the
product in inventory) or will take title to the product if it is returned by the customer (that is, back-end inventory risk) and the
customer has a right of return. We have unmitigated general inventory risk on all of our direct revenue. Currently, that general
inventory risk is primarily in the form of back-end inventory risk, as the amount of inventory that we maintain on hand has not
been significant in relation to the amount of our direct revenue. However, we had $57.1 million of finished goods inventory on
hand as of December 31, 2013, and in future periods we may increase the levels of inventory on hand for our Goods category.
For Goods transactions where we are performing a service by acting as a marketing agent of the merchant, revenue is recorded
on a net basis and is presented within third party revenue.

Direct revenue, including associated shipping revenue, is recorded when title passes to the customer. In connection with
our rollout of increased direct revenue deals outside the United States, a global change was made to customer terms and conditions
in the fourth quarter of 2013 to specify that title to products transfers upon delivery. As aresult of this change, we began recognizing
direct revenue upon delivery, rather than shipment.

Discounts

We provide discount offers to encourage purchases of goods and services through our marketplaces. We record discounts
as a reduction of revenue.

Refunds

We estimate future refunds utilizing a statistical model that incorporates the following data inputs and factors: historical
refund experience developed from millions of deals featured on our website, the relative risk of refunds based on expiration date,
deal value, deal category and other qualitative factors that could impact the level of future refunds, such as introductions of new
deals, discontinuations of legacy deals and expected changes, if any, in our practices in response to refund experience or economic
trends that might impact customer demand. The portion of customer refunds for which the merchant's share is not recoverable
on third party revenue deals is estimated based on the refunds that are expected to be issued after expiration of the related vouchers,
the refunds that are expected to be issued due to the merchant bankruptcy or poor customer experience, and whether the payment
terms of the related merchant contracts are structured using a redemption payment model or a fixed payment model.

In early 2012, actual refund activity for deals featured late in 2011 was demonstrating a consistent trend that was deviating
from the modeled refund behavior, due in part to a shift in fourth quarter deal mix and higher price point offers. Accordingly, we
updated our refund model to better capture variations in trends in our business. By continually refining the refund model to reflect
such data inputs as discussed above, we believe our model enables us to track and anticipate refund behavior.

We accrue costs associated with refunds within "Accrued expenses" on the consolidated balance sheets. The cost of
refunds for third party revenue where the amounts payable to the merchant are recoverable and for all direct revenue is presented
on the consolidated statements of operations as a reduction to revenue. The cost of refunds for third party revenue for which the
merchant's share is not recoverable is presented as a cost of revenue.

We assess the trends that could affect our estimates on an ongoing basis and make adjustments to the refund reserve
calculations if it appears that changes in circumstances, including changes to the Company's refund policies, may cause future
refunds to differ from our original estimates. If actual results are not consistent with the estimates or assumptions stated above,
we may need to change our future estimates, and the effects could be material to the consolidated financial statements.
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Impairment Assessments of Goodwill and Long-Lived Assets

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

In determining the fair value of assets acquired and liabilities assumed in business combinations and for determining fair
values in impairment tests, we use one of the following recognized valuation methods: the income approach (including discounted
cash flows), the market approach and the cost approach. Our significant estimates in those fair value measurements include
identifying business factors such as size, growth, profitability, risk and return on investment and assessing comparable revenue
and operating income multiples. Further, when measuring fair value based on discounted cash flows, we make assumptions about
risk-adjusted discount rates, future price levels, rates of increase in revenue, cost of revenue, and operating expenses, weighted
average cost of capital, rates of long-term growth, and income tax rates. Valuations are performed by management or third party
valuation specialists under management's supervision, where appropriate. We believe that the estimated fair values assigned to
the assets acquired and liabilities assumed and for determining fair value in business combinations and impairment tests are based
on reasonable assumptions that marketplace participants would use. However, such assumptions are inherently uncertain and
actual results could differ from those estimates.

Goodwill is allocated to our reporting units at the date the goodwill is initially recorded. Once goodwill has been allocated
to the reporting units, it no longer retains its identification with a particular acquisition and becomes identified with the reporting
unit in its entirety. Accordingly, the fair value of the reporting unit as a whole is available to support the recoverability of its
goodwill.

We evaluate goodwill for impairment annually on October 1 or more frequently when an event occurs or circumstances
change that indicates the carrying value may not be recoverable. We have the option to assess goodwill for impairment by first
performing a qualitative assessment to determine whether it is more likely than not that the fair value of a reporting unit is less
than its carrying amount. If we determine that it is not more likely than not that the fair value of a reporting unit is less than its
carrying amount, then the two-step goodwill impairment test is not required to be performed. If we determine that it is more likely
than not that the fair value of a reporting unit is less than its carrying amount, we perform the two-step goodwill impairment test.
In the first step, the fair value of the reporting unit is compared to its book value including goodwill. If the fair value of the reporting
unit is in excess of its book value, the related goodwill is not impaired and no further analysis is necessary. If the fair value of the
reporting unit is less than its book value, there is an indication of potential impairment and a second step is performed. When
required, the second step of testing involves calculating the implied fair value of goodwill for the reporting unit. The implied fair
value of goodwill is determined in the same manner as goodwill recognized in a business combination, which is the excess of the
fair value of the reporting unit determined in step one over the fair value of its net assets and identifiable intangible assets as if
the reporting unit had been acquired. If the carrying value of the reporting unit's goodwill exceeds the implied fair value of that
goodwill, an impairment loss is recognized in an amount equal to that excess. For reporting units with a negative book value (i.e.,
excess of liabilities over assets), we evaluate qualitative factors to determine whether it is necessary to perform the second step
of the goodwill impairment test. As of December 31, 2013, our market capitalization of $7.9 billion substantially exceeded our
consolidated net book value of $711.7 million.

Goodwill is tested for impairment at the reporting unit level. As discussed in Note 15 "Segment Information," we changed
the composition of our operating segments during the second quarter of 2013 to separate our former International segment between
EMEA and Rest of World. As aresult of this change in operating segments, our former EMEA reporting unit has been disaggregated
into four new reporting units for goodwill impairment testing purposes: Southern EMEA, Western EMEA, Northern EMEA and
Eastern/Central EMEA. Goodwill from the former EMEA reporting unit was reallocated to the four new EMEA reporting units
based on their relative fair values.

Due to the establishment of the four new reporting units during the second quarter of 2013, we performed an interim
goodwill impairment evaluation for those reporting units as of June 30, 2013. For the Southern EMEA and Northern EMEA
reporting units, there was no impairment of goodwill because the fair value of those reporting units exceeded their carrying values.
As of the June 30, 2013 testing date, liabilities exceeded assets for the Western EMEA and Eastern/Central EMEA reporting units.
For reporting units with a negative book value (i.e., excess of liabilities over assets), qualitative factors are evaluated to determine
whether it is necessary to perform the second step of the goodwill impairment test. Based on that evaluation, which included
consideration of the significant growth of the businesses and improvement in their operating performance since they were acquired
in May 2010, we determined that the likelihood of a goodwill impairment for the two reporting units with negative book values
did not reach the more-likely-than-not threshold specified in U.S. GAAP. Accordingly, we concluded that the goodwill relating
to the Western EMEA and Eastern/Central EMEA reporting units was not impaired as of June 30,2013, and step two of the goodwill
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impairment test was not required to be performed. We also tested the former EMEA reporting unit for goodwill impairment
immediately prior to the establishment of the four new reporting units and there was no impairment of goodwill because its fair
value exceeded its carrying value.

In connection with our October 1, 2013 annual goodwill impairment evaluation, we elected to perform a qualitative
assessment for the following reporting units to determine whether to perform the two-step quantitative impairment tests: North
America, Southern EMEA, Western EMEA, Northern EMEA and Eastern/Central EMEA. Based on that evaluation, no impairment
of goodwill was identified for any of those five reporting units because the likelihood of a goodwill impairment did not reach the
more-likely-than-not threshold specified in U.S. GAAP. In performing that evaluation, some of the factors we considered included
the recent operating performance of each of the five reporting units, the fair values of the four EMEA reporting units and related
analyses performed three months earlier in connection with the interim goodwill impairment tests described above and the
significant increases in our market capitalization since the most recent quantitative goodwill impairment tests (June 30, 2013 for
the four EMEA reporting units and October 1, 2012 for the North America reporting unit).

We performed quantitative goodwill impairment tests as of October 1, 2013 for our APAC and LATAM reporting units.
Liabilities exceeded assets for those reporting units at the impairment test date. Due to the recent declines in the operating
performance of our Rest of World segment, which is comprised of the LATAM and APAC reporting units, we determined that the
second step of the goodwill impairment test should be performed. The results of those tests indicated no impairment of goodwill
as of October 1, 2013 for either the APAC or LATAM reporting units.

Long-lived assets, such as property, equipment and software, net and intangible assets, net, are reviewed for impairment
whenever events or changes in circumstances indicate that the carrying amount of an asset or asset group may not be recoverable.
If circumstances require that a long - lived asset or asset group be tested for possible impairment, we first compare the undiscounted
cash flows expected to be generated by that long-lived asset or asset group to its carrying amount. If the carrying amount of the
long - lived asset or asset group is not recoverable on an undiscounted cash flow basis, an impairment is recognized to the extent
that the carrying amount exceeds its fair value.

Future changes in our assumptions or the interrelationship of those assumptions may negatively impact future valuations.
In future measurements of fair value, adverse changes in assumptions could result in an impairment of goodwill or long-lived
assets that would require a non-cash charge to the consolidated statements of operations and may have a material effect on our
financial condition and operating results.

Income Taxes

We account for income taxes using the asset and liability method, under which deferred income tax assets and liabilities
are recognized based upon anticipated future tax consequences attributable to differences between financial statement carrying
values of assets and liabilities and their respective tax bases. We regularly review deferred tax assets to assess whether it is more
likely than not that the deferred tax assets will be realized and, if necessary, establish a valuation allowance for portions of such
assets to reduce the carrying value.

For purposes of assessing whether it is more likely than not that our deferred tax assets will be realized, we consider the
following four sources of taxable income for each tax jurisdiction: (a) future reversals of existing taxable temporary differences,
(b) projected future earnings, (c) taxable income in carryback years, to the extent that carrybacks are permitted under the tax laws
ofthe applicable jurisdiction, and (d) tax planning strategies, which represent prudent and feasible actions that a company ordinarily
might not take, but would take to prevent an operating loss or tax credit carryforward from expiring unused. To the extent that
evidence about one or more of these sources of taxable income is sufficient to support a conclusion that a valuation allowance is
not necessary, other sources need not be considered. Otherwise, evidence about each of the sources of taxable income is considered
in arriving at a conclusion about the need for and amount of a valuation allowance. We have incurred significant losses in recent
years and had accumulated deficits of $848.9 million and $753.5 million as of December 31, 2013 and 2012, respectively. A
cumulative loss in the most recent three-year period is a significant piece of negative evidence that is difficult to overcome when
assessing the realizability of deferred tax assets. Outside of the United States, we have only recognized deferred tax assets to the
extent that they will be realizable either through future reversals of existing taxable temporary differences or through taxable
income in carryback years for the applicable jurisdictions. Due to our cumulative losses outside of the United States, we have
recognized valuation allowances against deferred tax assets that are not supported by those objective sources of taxable income.
As of December 31, 2013, we have not recognized deferred tax assets without a valuation allowance outside of the United States
when the only sources of taxable income are projected future earnings or tax planning strategies. For certain jurisdictions where
applicable tax law imposes limitations that may prevent us from realizing our deferred tax assets through the scheduled reversal
of taxable temporary differences, we have recorded valuation allowances in excess of the net deferred tax asset balances.

77



During the fourth quarter of 2013, earnings in the United States moved to a cumulative income position for the most
recent three-year period. Based on the income in that jurisdiction in recent periods and projected future income, we released a
portion of the valuation allowance against our federal and state deferred tax assets, resulting in a $9.6 million reduction to income
tax expense. We continue to maintain a valuation allowance in the United States as of December 31, 2013 against a portion of
our acquired federal net operating losses that are subject to limitations under the tax law and state net operating loss carryforwards
and tax credits that are not expected to be realized.

AsofDecember 31,2013 and 2012, we recorded a valuation allowance of $173.6 million and $159.2 million, respectively,
against our domestic and foreign net deferred tax assets, as we believe it is more likely than not that these benefits will not be
realized. A change in the assumptions used to assess the realizability of our deferred tax assets could cause an increase or decrease
to the valuation allowance and, consequently, our effective tax rate, which could materially impact our results of operations.

We are subject to taxation in the United States, various state and foreign jurisdictions. Significant judgment is required
in determining the worldwide provision for income taxes and recording the related income tax assets and liabilities. During the
ordinary course of business, there are many transactions and calculations for which the ultimate tax determination is uncertain.
For example, our effective tax rate could be adversely affected by earnings being lower than anticipated in countries where we
have lower statutory rates and higher than anticipated in countries where we have higher statutory rates, by changes in foreign
currency exchange rates, by changes in the valuation of our deferred tax assets and liabilities, or by changes in the relevant tax,
accounting and other laws, regulations, principles and interpretations. Our practice for accounting for uncertainty in income taxes
is to recognize the financial statement benefit of a tax position only after determining that the relevant tax authority would more
likely than not sustain the position following an audit. For tax positions meeting the more likely than not criteria, the amount
recognized in the financial statements is the largest benefit that has a greater than 50 percent likelihood of being realized upon
ultimate settlement with the relevant tax authority.

We are subject to audit in various jurisdictions, and such jurisdictions may assess additional income tax against us.
Although we believe our tax estimates are reasonable, the final determination of any tax audits and any related litigation could be
materially different from income tax provision accruals and, therefore, could materially affect our operating results or cash flows
in the period(s) in which that determination is made.

Other-than-Temporary Impairment of Investments

An unrealized loss exists when the current fair value of an investment is less than its amortized cost basis. We conduct
reviews of all of our investments with unrealized losses on a quarterly basis to evaluate whether those impairments are other-than-
temporary. This evaluation, which is performed at the individual investment level, consists of several qualitative and quantitative
factors regarding the severity and duration of the unrealized loss as well as our intent and ability to hold the investment for a period
of time that is sufficient to allow for an anticipated recovery in value. Evidence considered in this evaluation includes the amount
of'the impairment, the length of time that the investment has been impaired, the factors contributing to the impairment, the financial
condition and near-term prospects of the investee, recent operating trends and forecasted performance of the investee, market
conditions in the geographic area or industry in which the investee operates, and our strategic plans for holding the investment in
relation to the period of time expected for an anticipated recovery in value. Additionally, we consider whether we intend to sell
the investment or whether it is more likely than not that we will be required to sell the investment before recovery of its amortized
cost basis. Investments with unrealized losses that are determined to be other-than-temporary are written down to fair value with
a charge to earnings. Unrealized losses that are determined to be temporary in nature are not recorded for cost method investments
and equity method investments, while such losses are recorded, net of tax, in accumulated other comprehensive income for
available-for-sale securities.

For the year ended December 31,2013, we recorded an $85.5 million other-than-temporary impairment of our investments
in F-tuan. F-tuan has operated at a loss since its inception and has used proceeds from equity offerings to fund investments in
marketing and other initiatives to grow its business. We participated in an equity funding round in 2013 and the aggregate cash
proceeds raised by F-tuan in that round, which were funded in two installments in September and October 2013 and included
proceeds received from another investor, were intended to fund its operations for approximately six months, at which time additional
financing would be required. In December 2013, we were notified by F-tuan’s largest shareholder, which had served as a source
of funding and operational support, that they had made a strategic decision to cease providing support to F-tuan. At its December
12, 2013 meeting, our Board of Directors discussed our strategy with respect to the Chinese market in light of this information.
After that meeting, management pursued opportunities to divest its minority investment in F-tuan either for cash or in exchange
for a minority equity investment in a larger competitor, but no agreement was ultimately reached. At its February 11, 2014 meeting,
our Board of Directors determined that we should not provide funding to F-tuan in future periods. At the present time, F-tuan
requires additional financing to continue its operations. Given the uncertainty as to whether it will be able to obtain such financing
and our decision not to provide significant funding ourselves, we believe that there is substantial doubt as to F-tuan’s ability to
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operate as a going concern for the foreseeable future.

Our evaluation of other-than-temporary impairments involves consideration of qualitative and quantitative factors
regarding the severity and duration of the unrealized loss, as well as our intent and ability to hold the investment for a period of
time that is sufficient to allow for an anticipated recovery in value. As a result of F-tuan’s immediate liquidity needs, the decision
by existing shareholders to cease providing support, our inability to find a buyer for our minority investment, our decision not to
be a source of significant funding and the expectation that any subsequent third party investment, if one occurs, would substantially
dilute the existing shareholders, we concluded that our investment in F-tuan is other-than-temporarily impaired and our best
estimate of fair value at the present time is zero. Accordingly, we have recognized an $85.5 million impairment charge in earnings
for the year ended December 31, 2013.

For the year ended December 31, 2012, we recorded a $50.6 million other-than-temporary impairment of our investments
in F-tuan. We obtained these investments in June 2012 as part of a transaction in which we received a 19% interest in F-tuan, in
the form of common and Series E preferred shares, in exchange for our 49.8% interest in E-Commerce and an additional $25.0
million of cash consideration. We recognized a $56.0 million non-operating gain as a result of this transaction, which represented
the excess of the acquisition-date fair value of the 19% interest in F-tuan that we acquired over the carrying value of our investment
in E-Commerce and the $25.0 million of cash consideration. The $128.1 million acquisition-date fair value of our investments in
F-tuan, a nonpublic entity, was determined using the discounted cash flow method, which is an income approach, and the resulting
value was corroborated using the market approach. The inputs used to estimate fair value under the discounted cash flow method
included financial projections and the discount rate. Because these fair value inputs are unobservable, fair value measurements of
our investments in F-tuan are classified within Level 3 of the fair value hierarchy.

In connection with the acquisition-date fair value measurement of F-tuan, we obtained financial projections from the
investee. We evaluated those financial projections based on our knowledge of the business and related market conditions. As a
result of our evaluations, downward adjustments were applied to reduce the anticipated growth that was reflected in the original
projections. We applied a 25% discount rate to the adjusted cash flow projections, which included an entity-specific risk premium
to account for the riskiness and uncertainty inherent in the business. Additionally, we corroborated the acquisition-date fair value
measurement of F-tuan by estimating the fair value of our 49.8% interest in E-Commerce at the time of the transaction and
comparing the estimated fair value of the consideration we transferred, including the additional $25.0 million of cash consideration,
to the estimated fair value of the investments in F-tuan that we obtained.

In January 2013, we obtained updated financial projections from the investee, as well as their operating results for the
year ended December 31, 2012. The investee's operating loss for the year-ended December 31, 2012 was lower than the loss that
was forecasted in June 2012 at the time of our investment, primarily due to lower-than-forecasted operating expenses. However,
actual 2012 revenues were lower than the adjusted financial projections used at the time of our investments and the updated
financial projections provided by the investee at year-end indicated significant declines in forecasted revenues in future years as
compared to the adjusted financial projections used at the time of our investments due to reduced gross billings and deal margin
forecasts. As of December 31, 2012, we continued to apply a discounted cash flow approach, corroborated by a market approach,
to estimate the fair value of our investments in F-tuan. For the December 31, 2012 fair value measurement, we used the updated
financial projections and a discount rate of 30%. The increase to the discount rate as compared to the acquisition-date fair value
measurement was primarily attributable to an increase in the entity-specific risk premium to reflect our current assessment of the
riskiness of these investments. The resulting fair value measurement of our investments in F-tuan was $77.5 million as of December
31,2012, a $50.6 million reduction from the $128.1 million acquisition-date fair value measurement in June 2012.

Although our investments in F-tuan had not been in an unrealized loss position for an extended period of time as of
December 31, 2012 and there were no plans to dispose of the investments at that time, we concluded that the impairment was
other-than-temporary due to the significant declines in forecasted revenue growth and the severity of the unrealized loss.

The $85.5 million and $50.6 million other-than-temporary impairments of our investments in F-tuan are reported within
"Other (expense) income, net" on the consolidated statements of operations for the years ended December 31, 2013 and 2012,
respectively.

We also recorded an additional $1.2 million other-than-temporary impairment of an equity method investment in a

nonpublic entity, which is reported within "Loss on equity method investments" on the consolidated statement of operations for
the year ended December 31, 2012.

Recently Issued Accounting Standards
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There are no accounting standards that have been issued but not yet adopted that we believe will have a material impact
on our consolidated financial position or results of operations.
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ITEM 7A: QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

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

Foreign Currency Exchange Risk

We transact business in various foreign currencies other than the U.S. dollar, principally the Euro, British pound sterling,
Japanese yen and Brazilian real, which exposes us to foreign currency risk. For the year ended December 31, 2013, we derived
approximately 28.9% and 12.0% of our revenue from our EMEA and Rest of World segments, respectively. Revenue and related
expenses generated from our international operations are generally denominated in the local currencies of the corresponding
countries. The functional currency of our subsidiaries that either operate or support these markets is generally the same as the
corresponding local currency. The results of operations of, and certain of our intercompany balances associated with, our
international operations are exposed to foreign exchange rate fluctuations. Upon consolidation, as exchange rates vary, our revenue
and other operating results may differ materially from expectations, and we may record significant gains or losses on the re-
measurement of intercompany balances.

We assess our foreign currency exchange risk based on hypothetical changes in rates utilizing a sensitivity analysis that
measures the potential impact on working capital based on a 10% change (increase and decrease) in currency rates. We use a
current market pricing model to assess the changes in the value of the U.S. dollar on foreign currency denominated monetary
assets and liabilities. The primary assumption used in this model is a hypothetical 10% weakening or strengthening of the U.S.
dollar against all our currency exposures as of December 31, 2013 and 2012.

AsofDecember 31,2013, our net working capital deficit (defined as current assets less current liabilities) from subsidiaries
that are subject to foreign currency translation risk was $168.2 million. The potential increase in this working capital deficit from
a hypothetical 10% adverse change in quoted foreign currency exchange rates would be $16.8 million. This compares to a $197.3
million working capital deficit subject to foreign currency exposure as of December 31, 2012, for which a 10% adverse change
would have resulted in a potential increase in this working capital deficit of $19.7 million. The primary difference between foreign
currency exposure from December 31, 2012 to December 31, 2013 is due to fluctuations in foreign currencies against the U.S.
Dollar during the year ended December 31, 2013 and improvements in the working capital deficit throughout the year.

Interest Rate Risk

Our cash and cash equivalents primarily consists of cash and money market funds. We currently do not have long-term
borrowings except for $5.7 million of long-term capital lease obligations, which do not expose us to significant interest rate risk.
Our exposure to market risk for changes in interest rates is limited because our cash and cash equivalents have a short-term maturity
and are used primarily for working capital purposes. The Company has investments in convertible debt securities and convertible
redeemable preferred shares issued by nonpublic entities and has classified these investments as available-for-sale. We believe
that the interest rate risk on these investments is not significant.

Impact of Inflation
We believe that our results of operations are not materially impacted by moderate changes in the inflation rate. Inflation

and changing prices did not have a material effect on our business, financial condition or results of operations for the years ended
December 31, 2013, 2012 or 2011.
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Report of Independent Registered Public Accounting Firm
The Board of Directors and Stockholders of Groupon, Inc.

We have audited the accompanying consolidated balance sheets of Groupon, Inc. as of December 31, 2013 and 2012,
and the related consolidated statements of operations, comprehensive loss, stockholders' equity, and cash flows for each of the
three years in the period ended December 31, 2013. Our audits also included the financial statement schedule listed in Item 15(2).
These financial statements and schedule are the responsibility of the Company's management. Our responsibility is to express an
opinion on these financial statements and schedule based on our audits.

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

In our opinion, the financial statements referred to above present fairly, in all material respects, the consolidated financial
position of Groupon, Inc. at December 31, 2013 and 2012, and the consolidated results of its operations, and its cash flows for
each of the three years in the period ended December 31,2013, in conformity with U.S. generally accepted accounting principles.
Also, in our opinion, the related financial statement schedule when considered in relation to the basic consolidated financial
statements taken as a whole, presents fairly in all material respects the information set forth therein.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United
States), Groupon, Inc.'s internal control over financial reporting as of December 31, 2013, based on criteria established in Internal
Control-Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission (1992
framework) and our report dated February 20, 2014 expressed an unqualified opinion thereon.

/s/ Ernst & Young LLP
Chicago, Illinois
February 20, 2014
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GROUPON, INC.

CONSOLIDATED BALANCE SHEETS

(in thousands, except share and per share amounts)

December 31,

2013 2012
Assets
Current assets:
Cash and cash @qQUIVAIEIILS ...............ocooiiriiiiiiieeeieiee ettt ettt ete s enseaeenenes $ 1,240,472  $ 1,209,289
ACCOUNLS TECEIVADIE, TEL.......c.eiueieieeeeeeeee ettt ae et e e eae et eeeesaeeneeneeae 83,673 96,713
Deferred income taxes 27,938 31,211
Prepaid expenses and Other CUITENt aSSELS............cc.ceevieverieriiieeereetieieeee et 210,415 150,573
TOtal CUITENE ASSELS ........cvviiiieieieieieieteteiet ettt bbbt b bbbt ebe bbbt s ebebebebenne 1,562,498 1,487,786
Property, equipment and SOTtWATre, NEt...............c.ccoevivveiiiieeieriereeee e 134,423 121,072
GOOAWILL.......oovieieeceieteee ettt ettt ettt et eae et et eseeaees et eseese s enseneesenseseesennan 220,827 206,684
INtangible aSSELS, NEt..........c.eiiiierieieeeteeieteteee ettt ettt ettt ettt aeaeas 28,443 42,597
TOVESTMICIES ... ettt ettt e e et e e e et e e e e s eae e s e e eaeeeeeeeanenns 20,652 84,209
35,941 29,916
. 39,226 59,210
$ 2,042,010 $ 2,031,474
Liabilities and Equity
Current liabilities:
ACCOUNES PAYADIE ........ooiivieiieictcceeeeeeeee ettt ettt ee et s st eas st aenenenn $ 27,573 $ 59,865
Accrued merchant and supplier payables...........ccccoeeiirieeinieeirieeeeeee e 752,943 671,305
ACCTUCA EXPEISES ......oveureieveeieisereseetesesesesesaseesesessssesesessesesessesesesessesesessesesassssesessssesesesseseses 226,986 246,924
Deferred income taxes... 47,558 53,700
Other CUITENt HADIIIEIES.........c.eeieeeieeeeeet ettt ettt et e et e e s e et eeaeeaeeeesaeeneeeenaes 132,718 136,647
Total CUTENt THADIIILIES. ..........eeeeeeeeeeeeeeee ettt ettt et e e e e eeeesae e eeeeeans 1,187,778 1,168,441
Deferred inCOME taXes, NON-CUITEIE ..........c..ecveeeeeeeereeeeeeeeeeeeereeseeseeeseeseeeseeseeseseesseseereeeseens 10,853 20,860
Other non-current HaDIIItIES ..............ccvioviiiiiieiceieeeceeceeee ettt enes 131,697 100,072
Total LIabilities. ..............cooooiiiiiiiiiiii s 1,330,328 1,289,373
Commitments and contingencies (see Note 8)
Stockholders' Equity
Class A common stock, par value $0.0001 per share, 2,000,000,000 shares authorized,
670,149,976 shares issued and 665,717,176 shares outstanding at December 31, 2013 and
654,523,706 shares issued and outstanding at December 31, 2012 .............ccccevvervvevenrennene 67 65
Class B common stock, par value $0.0001 per share, 10,000,000 shares authorized,
2,399,976 shares issued and outstanding at December 31, 2013 and 2012 ........................... — —
Common stock, par value $0.0001 per share, 2,010,000,000 shares authorized, no shares
issued and outstanding at December 31, 2013 and 2012 .............ccooeivviveeiiveeeecreeee e — —
Additional paid-in Capital.............c.ccooiiiiiiiiiiiiiii ettt eaens 1,584,211 1,485,006
Treasury stock, at cost, 4,432,800 shares at December 31, 2013 and no shares at
DecemDber 31, 2012......cuoieieieeeeeeceteee ettt ettt rens (46,587) —
Accumulated deFICIt ..........ceiiiieiiieieieiieeei ettt b et aesenens (848,870) (753,477)
Accumulated other comprehensive income . 24,830 12,446
Total Groupon, Inc. Stockholders' EQuity ...................cccocovviiniieiiiiniceceeee 713,651 744,040
NONCONLIOIING INEEIESES .......cvvieeictieiietceieeteteee ettt ettt ettt es et s et ese s eneaes (1,969) (1,939)
TOtal EQUILY...........cocoiiiiiiiiitiiiececee ettt ettt et ettt ere et eae s ens 711,682 742,101
Total Liabilities and EQUity....................ccocooooiiiiiiiiicceceeeeeeeeeve e $ 2,042,010 $ 2,031,474

See Notes to Consolidated Financial Statements.
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GROUPON, INC.
CONSOLIDATED STATEMENTS OF OPERATIONS
(in thousands, except share and per share amounts)

Year Ended December 31,

2013 2012 2011
Revenue:
Third party and other $ 1,654,654 § 1,879,729 $ 1,589,604
DIIECL....eteet e 919,001 454,743 20,826
Total TEVENUE.........coeiiiieieeceee e 2,573,655 2,334,472 1,610,430
Cost of revenue:
Third party and other ..............ccocoiiiiiiieccecce 232,062 297,739 243,789
DHIECE. ..ttt 840,060 421,201 15,090
Total COSt OF TEVENUE. .......eeeeeeeeeeee e 1,072,122 718,940 258,879
Gross profit 1,501,533 1,615,532 1,351,551
Operating expenses:
MATKEHING ...ttt 214,824 336,854 768,472
Selling, general and administrative...............c..ccccevevveurenennnne. 1,210,966 1,179,080 821,002
Acquisition-related (benefit) expense, net...............cococue...... (11) 897 (4,537)
Total operating eXpenses............cocvevereveeverereverererenerenennans 1,425,779 1,516,831 1,584,937
Income (loss) from operations......................cocoevveivieeeeenennnn. 75,754 98,701 (233,386)
Loss on equity method investments..............cocccvvveverreereennnnnn (44) (9,925) (26,652)
Other (expense) income, net (94,619) 6,166 5,973
(Loss) income before provision for income taxes................. (18,909) 94,942 (254,065)
Provision for inCOME taXES..........c.oeoveeeereeeeeereeeeseeeeeeeee s 70,037 145,973 43,697
INEELOSS ..o (88,946) (51,031) (297,762)
Net (income) loss attributable to noncontrolling interests........ (6,447) (3,742) 18,335
Net loss attributable to Groupon, Inc. .....................c..coco.... (95,393) (54,773) (279,427)
Redemption of preferred stock in excess of carrying value...... — — (34,327)
Adjustment of redeemable noncontrolling interests to
redemption Value..............ccocooveviieiiuiieiecceeeceeee e — (12,604) (59,740)
Net loss attributable to common stockholders ..................... $ (95,393) $ 67,377) $ (373,494)
Net loss per share
BaSIC....eiiiii e $(0.14) $(0.10) $(1.03)
DiIUted. ... $(0.14) $(0.10) $(1.03)
Weighted average number of shares outstanding
BaSIC....eiiiiiee bt 663,910,194 650,214,119 362,261,324
DiIUted.......oiiiiic e 663,910,194 650,214,119 362,261,324

See Notes to Consolidated Financial Statements.
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GROUPON, INC.
CONSOLIDATED STATEMENTS OF COMPREHENSIVE LOSS
(in thousands)

Year Ended December 31,
2013 2012 2011
.......................................................................................................... $ (88,946) $ (51,031) $ (297,762)
Other comprehensive income, net of tax:
Foreign currency translation adjustments.................cccooeveveeveveveeererenenennen. 12,933 425 3,053
Unrealized (loss) gain on available-for-sale debt securities ...................... (175) 53 —
Other comprehensive INCOME ..............ocevvereeriveeerieriereeeeeeeeeereete e eneesenns 12,758 478 3,053
Comprehensive 10SS...............coooviiiiiiiiiiiiccece e (76,188) (50,553) (294,709)
Comprehensive (income) loss attributable to noncontrolling interests......... (6,821) (4,702) 18,335
Comprehensive loss attributable to Groupon, Inc................................... $ (83,009) $ (55,255) $ (276,374)

See Notes to Consolidated Financial Statements.

86



L8

€S — €S €S — — — — — — — — —
547 096 (s€9) (s€9) = = = = = = = = =
(s20°19) w SPLE (ELL'PS) — (ELLYS) — — — — — — — —
L9¥669 $ (bLOE) $  T¥S'TOL  $  8TETI $ (hoL869) § — § — § — €6T'88ET  $§ 19 $  T0TSHI'tY9 — § —
(sT8°9) (sTs°s) — — — — — — — — — — —

161 = 161 = 161 = = = = = = = =

— — — — — — SLT'8Y — (SLT'8Y) — — — —

IS — IS — — — 999808 0r8°8TH8ET  (999°808) 9§ 9L8°068vST  (S) (610° 16 th)
150°T1 — 1S0°C1 — — — — — 150°C1 — — — —
916%) = 916'F) = = = = = 916F) = (000°00%) = =

88611 LOOT 186°€1 — — — — — 186°€1 — 3E8YSHl — —
(89L°€5€) = (89L°€5€) — — — (89L°¢S€)  (+81°060°SH) — — — —
(£00°5€) — (€00°5€) — — — — — (£00°5€) — — — (T0v°0LE)
6L6°88 = 6L6°88 = = = = = 6L6°88 = = = =

— — — — — — — — — — 000°096 — —
00zTY) — 00ZTY) = — — — — (00Z°t) — — — —

— — — — — — — — — — TEF0LO'T — —

1L8C = 1L8°C = = Tl = = 6TLT = $99°066°t = =
150°YST1 — 1S0°PST1 — — vyl — — 106°€5T°1 4 099°1€7TH 4 96L°LT8ST
062°9S = 062°9S = = = = = 062°9S = T9L°ST0'Y = =
(OtL6S) — (0tL6S) — — — — — (0rL°6S) — — — —

€50°¢ = €50°¢ €50°¢ = = = = = = = = =
(gesv'oLd) () vL6T (Lev'eLo) — (Lzv'oLo) — — — — — — — —

L¥S9 $ (0€s’D) $§  LLOS $ L8 $  (89r'61) § (987) $ (€L1°€09)$  (959°8TE€6) TTI1T6 $ ¥ $  896°0CTLvEY € $  ¥79°€L0’6T

Lymby S)saIdUf Aymby duoduy myaq J[qBAIIIY junowry saaeys rende) ur-preg junowry saaeys junowry saaeys
e, Suronuod SIdpIoYNI0)S Jarsudypaduo) pajenunddy JIP[OYI0)S [euonIppy
-uoN duy EEliiTe) 903§ Aanseaa], }90)§ uowwo)) }o0)§
uodnoun [ejo], paremunddy d SSe[D pue y sse|) paLRjaId H pue

o H°q ‘g sas

Kymby s13poyr03§ *duy ‘uodnorn

sjunoure dxeys 3dadxa ‘spuesnoy) ur
q P ) ul

ALINOA SYAATOHMDOLS A0 INANWALVLS AALVAITOSNOD

*ONI ‘NOdNOUD

XE} JO JOU ‘SOLINOAS 1Gap J[es
-10J-0]qe[TEAR UO UTES PaZI[eaIun)

uone[sues} Aouarmos usaIo,4

SSOT AN
“UIT0T CIE QU Je duefeg

SIOPIOY] 1S2IUT SUI[[OTUOIUOU
03 suonnquysip diysioupred

SPUAPIAIP JO AIMIQJIO]

**3[00)s UOWIWOd Jo uonduwapal uo
pred SPUSPIAIP JO UOTILIIJISSBIONY

7 3[003)s uowrtod

€ sse[D pue y sse[)) 0} saIeys
Surpuejsino Jo uonezije)deody

spieme uonesuoduwod
Paseq-3203s UO ‘S[[BJIIOYS
JO 13U ‘S1JOUdq XB) SSIOXF

3J03S UOWWOD JO WINJy

SOLIBIPISQNS PAJEPI[OSUOD UT
S1SOIOIUT [BUON)IPPE JO SOSeYoIng

3003s AInsean Jo saseyoIng

30035 pardjaid Jo uondwopay

spIeme paljIssed-Aynbo
U0 uonesuaduwod paseq-y20ls

Y0018 doueurioysad jo Sunsop

.................... spreme uonesuoduwiod
Paseq-300)s JO SJUIWI[NAS IYS
JoU 0} Pajefar SUIP[OYYIIM Xe],

T SJIUN Y0038 POIOLNSAI JO SUNSIA

S}JoUdq Xe)
Jo 10U ‘suondo J00)s JO ASIOIOXY

$1S0J JduenssI Jo jJou
3[001S JO 90UBNSST WOIJ SPAV0I]

SJuLUSIAUL poyaw Ajnba
pue sassouisnq jo suonisinboe
[IIM UOTOIUUOD UI PANSSI 001§

“ oneA uondwopar
0) $)sQ19)ul FuI[jonUOdUOU
9[qewadpal Jo juaunsnipy

uone[sues} Kouarumd us10,4

SSO[ 19N
U OT0T “I€ 1qUIddI( Je duefeg



88

‘SjuduRle}S [erduruUl] Pajeprjosuo)) 0} SAON 39S
'S)00S o0oUR[Eq
pajepijosuod oy uo Aynbo jusueuriod Jo opisino pajiodar d1om yorym A[9A10adsal ‘11Oz PUB Z10T ‘1€ 19qUID( PIPUD SIBIA oY) 10J S)SAI0NUT SUI[[ONUOIUOU J[qRIIIPAI 0] J[qRINQLIIE UOI[[IW ¢ [Z$ PUL UOI[[IUI (¢ UBY) SSI sapnjoxg (1)

T89°T1IL $ (6961) § IS9EIL $ 0£8%C $ (0L88¥8) & — $ (L8s‘9r) $ (008°TEHY) 1ITH8S' T $ L9 $  TS6'6VSTLY — § — “UEI0T “I€ 19quIddd( e ddueey
(1589 (158°9) — — — — — — — - — — —_ SIOPIOY }$210JuI SUI[[OIUOIUOU
03 suonnquysip diysioupred

(L8S9) = (L8S 9P) — = — (L8s‘or)  (008°TELY) — = = — - e 3jo0)s AImsean jo saseyoing
9996 — 9996 — — — — — 999°6 — — — — e spreme uonesuodwod

Paseq-3203s Uo ‘S[[eJIIOYS
J0 19U ‘811Joudq Xe) $S90XH

7Tl — 7Tl — — — — — 7Tl = = = — e spIeme payisse[o-A1mnbs
uo uonesuadwod paseq-3001§
(¥89°L¥) — (¥89°LY) — — — — — (¥89°LY) — (850°TSL'S) — — ** spreme uonesuadwoo

Paseq-3}001S JO SJUSWA[IIAS dIeyS
12U 0 Paje[aI STUIP[OYYIIM Xe],

1vT'e — 1e'e — — — — — e'e - 88TYLL — - ueyd oseyound 003s
9oKojduwe 1opun panssi sa1eyg

— — — — — — — — @ z 08°595°ST  — — 7 SHUR 300S PAIOLSAI JO FUNSIA

790y — 790y — — — — — 790y — YrS €00 — — “suondo 3o0)s Jo as1oIOXF

6¥9'y — 6¥9'y — — — — — 69y — YLY'SSL — — " SpIeME PILJISSe[O

-A)11qQRI] 9[19S 0} panssi saIeys

150°€ o Ls0'e o o o o o 150°€ o L2912 o s suonismboe

M UOTOIUUOD UI PINSSI J001S

(sL) — ((Y29] (sLm) — — — — — — — — - XE) JO 12U ‘SANLMIAS 1Gop o[es
-10J-9[qB[IBAR UO SSO[ PIZI[BAIU()

£€6°C1 vLE 65STI 65STI = = = = = = = = = e uonE|suex) ASULLIND USIAI0]

(976°88) L9 (€6£°56) — (€6£°56) — — — — — — — — SSO[ 10N
101°2vL $ (6€6T) $  0vObHL $ 9Tl $  (LLv'esL) $ — § — $ — 900°S8%T  §  S9 S T89°€T69S9  — § — “UTI0T I€ 1quIddd( Je dduefeg

(TI€D) (T1€p) — — — — — — — — — — —_ SIOPIOY Isa10)ul Surjjonuoduou
03 suonnquysip drysioupred

£€9T°1C - €9T°1T - — — — — £9T°1C — — = = oo spieme uonesuaduwioo

Paseq-)o03s uo ‘S[[ejlIoys

JO 10U ‘S)1JouUq Xe) SS90XH

18L°€6 — 18L°€6 — — — — — 18L°€6 — — — — " spIeme paiyIsse[d-Ajnba

uo uonesudadwod paseq-3201§

816%1) — (816%1) — — — — — (816%1) — (Ly9°€9s'D) — — spIeme uonesuoduwiod
PIseq-)001s JO SJUSUWID[}IS dIRYS

Jou 0} pajefar SSUIP[OYYIM Xe],

— — — — — — — — — — 6L6°TSYY — — U S)IUN JJ0)S PAIOLISAI JO FUNSIA

€IE6 — €1€6 — — — — — TIE6 1 #91°520°6 — = e suondo 30038 JO ASIOIOXH

€0S°C - £0S°C — — - - - £0S°C - 6£5°099 - — " uoneIapISu0d

JUOSUNUOD PUB SPIEME PITJISSE[O
-K)[1qeI] 9NAS 0} PanssI saIeys

(S¥8°1) 6€L (¥850) — — — — — (¥85°0) — 000°TS — - SOLIBIPISNS P3)epI[oSuod Ul
$1SQI9)UI [BUONIPPR JO SASLYDIINJ

— — — — — — — — — — TSI — — suonisinboe
UM U0nd2UU0d Ul sadkodwd
0] PanssI }20)S PAJLNSTY

¥09°C1) = (¥09°CT) = = = = = (¥09°C1) = = = = anjeA uondwapar
0] s)saJaur wﬁ:_obcovcoc
9[qewdIPaI JO Jusunsnipy



GROUPON, INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS
(in thousands)

Year Ended December 31,
2013 2012 2011
Operating activities
INEELOSS ...ttt s et s s skttt en $ (88,946) $ (51,031) $ (297,762)
Adjustments to reconcile net loss to net cash provided by operating activities:
Depreciation and amOTtiZation ..................eeeueurireiiieeiersereentiesessessssessessessssessessssessessessssesee 89,449 55,801 32,055
Stock-based COMPENSALION ...............coevivreereeieeeeeeeeeeeeeeeee e s es e seneees 121,462 104,117 93,590
Deferred iNCOME tAXES........c.ovueurieiieieereeiseiseteetseseeseaetesseseestiessessessssessebesssssesssssssensessesssasee (18,055) (7,651) 32,203
Excess tax benefits on stock-based COMPENSAtON ...............ccoveveeeveeeeerereeeesereeeeeeereees (20,454) (27,023) (10,178)
Loss on equity method inVEStMENLES ..............ccoueiiveiieiieieieieiieeieee e 44 9,925 26,652
(Gain) loss, net from changes in fair value of contingent consideration..................cc........... (3,171) 897 (4,537)
Gain on return of COMMON STOCK..............ovvurveerieerierieeeisesiesseessess s i s sss st essssssses = — (4,916)
Gain on E-COommerce tranSaction ...............c...ecuevveeverisnienissnsssesssesssesssessssssnssesssssssnssones — (56,032) —
Impairment of INVESIMENLS................cocveviiieieieiiiiieieseeeeeeeeseeeseeeseseseseseses st esesesesesesesesessenas 85,925 50,553 —
Change in assets and liabilities, net of acquisitions:
RESIICEA CASI ...ttt 2,183 (4,372) (12,519)
ACCOUNLS TECEIVADIE ..ottt 10,989 10,534 (70,376)
Prepaid expenses and other CUITENt @SSELS ...............coeveiiveveiieieiieeieieeiesseieseseee s (62,906) (70,859) (36,292)
ACCOUNLS PAYADIE ...t e e e s seseees s s (31,288) 18,711 (20,997)
Accrued merchant and supplier payables..............ccocoovueveveeueeeieeeeseeseeeeeseseee s 88,468 149,918 380,108
Accrued expenses and other current liabilities................oocoveevervriereiiecreieeeeee e 4,053 47,742 189,127
ONET, NMEL. ...ttt sttt s et enne 40,679 35,604 (5,711)
Net cash provided by operating activities ...................c.ccocovervrieiiiieieiereee e 218,432 266,834 290,447
Investing activities
Purchases of property and equipment and capitalized SOftware................ccccoovrvrrrrrerrrrrnenn. (63,505) (95,836) (43,811)
Acquisitions of businesses, net of acquired cash................ccoooviriierieeriieeeee s (7,349) (46,890) (14,400)
Purchases Of INVESIMENLS...............ovuuiveiveiiesiseisenise st ssess s sse st ss s ssssens (21,982) (37,523) (32,042)
Settlement of liability related to purchase of additional interest in consolidated subsidiary ..... (1,959) — —
Purchases of additional interests in consolidated Subsidiaries ..............ccc.ccooerurverrereerisrnnenn. — (14,130) (42,663)
Purchases of INtangible @SSELS ...............co..evuerverieerierisesissessssessses s i ssessse s ssss st ssssessssssens (1,520) (600) (14,517)
Net cash used in investing aCtivities .....................co.coeouiiivieieiieeeeeeee e (96,315) (194,979) (147,433)
Financing activities
Proceeds from issuance of stock, net of iSSUANCE COSLS.............coveveevreieeierciieieieeie i — — 1,266,392
Conversion Of Preferred SLOCK ..............c.cviveviieiiieieiiieieieieeeeeeeteeee et etes st esesesesesesesesesesesesenas — — 51
Redemption of preferred StOCK ..............oovviirveeeeeieeeeeeeeee e — — (35,003)
Payments for purchases of treaSury StOCK ...............ccoovevveiveeveseessessessessssssesssessssesseessesnea (44,840) — (353,768)
Excess tax benefits on stock-based COMPENSALION .................cooveveevivrreeeereeereeeeeseeeeeeseseenees 20,454 27,023 10,178
Taxes paid related to net share settlements of stock-based compensation awards..................... (47,575) (12,996) (3,770)
Payments of contingent consideration from acqUISIIONS...............covververienrienieniensssessesisneens (4,289) (4,700) —
Settlements of purchase price obligations related to acquiSitions.................cccoceveveveveveveverenennns (5,000) (2,233) —
Proceeds from stock option exercises and employee stock purchase plan.....................co......... 7,303 9,313 3,008
Partnership distributions to noncontrolling interest holders................c..ocooevveviiieeeeeieeeeens (6,130) (4,312) (5,525)
Repayments of loans with related Parties...............co.oovovervreeererreeeeeeeeeeseses s — — (14,358)
Payments of capital [6ase OBIIZAtIONS................cc.cvueieeieivieiieeirieetesese e (1,620) — —
Net cash (used in) provided by financing activities ...........................ccccooovveiieriieeeien, (81,697) 12,095 867,205
Effect of exchange rate changes on cash and cash equivalents ............................c.ccocoevnnen. (9,237) 2,404 (6,117)
Net increase in cash and cash equivalents...........................cocooovoviieicieececeeeeeeens 31,183 86,354 1,004,102
Cash and cash equivalents, beginning 0f PEriod .................ocoevviviveeeereeeeeeeeeeeseeseeeesenenes 1,209,289 1,122,935 118,833
Cash and cash equivalents, end of PEriod...............cceviverviieiiiiieieieeece e $ 1,240,472 § 1,209,289 § 1,122,935
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Supplemental disclosure of cash flow information

Income tax payments $ 60,767 $ 126,987 $ 1,635
Non-cash investing and financing activities

Issuance of common stock in connection with acquisitions $ 3,051 $ — 3 11,067
Contingent consideration liabilities incurred in connection with acquisitions........................... $ 3,567 $ 3,400 $ 17,755
Equipment acquired under capital lease obligations..... $ 10,001 § 1,122 § —
Shares issued to settle liability-classified awards..............c.cooeeuririeiniieriieeee s $ 4,649 $ 2,267 § —
Accounts payable and accrued expenses related to purchases of property and equipment and

CAPItAlIZEA SOTIWATE ...........ocoiiiiiieeeeeeeeeee ettt ettt ettt st en st en s s s ensannas $ 1,564 $ 1,891 $ 1,972
Contribution of investment in E-Commerce transaction..............c.coccoceevieeiiereisisessieeenennns $ — 3 47,042 $ —
Stock issued in exchange for additional interests in consolidated subsidiaries.......................... $ — 8 527 °$ 10,400
Issuance of non-voting common stock in connection with investments in equity interests....... $ — 3 — 8 45,218
Liability for purchases of treasury StOCK ................ccocoveveviieeeieiereieriiereseeeseeeseseseseeesesesesesesesesesenas $ 1,747  $ — 3 —
Other current liability related to purchase of additional interest in consolidated subsidiary ..... $ — 3 1,959 § —
Shares issued to settle contingent cONSIAEIAtion .................ccocoueveveveeeveeeeereeereeeeeeeeeeeeseeenenns $ — S 236 $ —

See Notes to Consolidated Financial Statements.
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GROUPON, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

1. DESCRIPTION OF BUSINESS AND BASIS OF PRESENTATION
Company Information

Groupon, Inc. and subsidiaries (the "Company"), which commenced operations in October 2008, operates online local
commerce marketplaces throughout the world that connect merchants to consumers by offering goods and services at a discount.
The Company also offers deals on products for which it acts as the merchant of record. Customers can access the Company's deal
offerings directly through its websites and mobile applications. The Company also sends emails to its subscribers each day with
deal offerings that are targeted by location and personal preferences.

The Company's operations are organized into three principal segments: North America, EMEA, which is comprised of
Europe, Middle East and Africa, and the remainder of the Company's international operations ("Rest of World"). During the second
quarter of 2013, the Company changed the composition of its operating segments to separate its former International segment
between EMEA and Rest of World. See Note 15 "Segment Information"” for further information.

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Principles of Consolidation

The consolidated financial statements include the accounts of the Company and its subsidiaries. All intercompany accounts
and transactions have been eliminated in consolidation. The Company's consolidated financial statements were prepared in
accordance with U.S. generally accepted accounting principles ("U.S. GAAP") and include the assets, liabilities, revenue and
expenses of all wholly - owned subsidiaries and majority -owned subsidiaries over which the Company exercises control and variable
interest entities for which the Company has determined that it is the primary beneficiary. Outside stockholders' interests in
subsidiaries are shown on the consolidated financial statements as "Noncontrolling interests." Equity investments in entities in
which the Company does not have a controlling financial interest are accounted for under either the equity method, the cost method
or as available-for-sale securities, as appropriate.

Reclassifications

Certain reclassifications have been made to the consolidated financial statements of prior years and the accompanying
notes to conform to the current year presentation.

Use of Estimates

The preparation of consolidated financial statements in conformity with U.S. GAAP requires estimates and assumptions
that affect the reported amounts and classifications of assets and liabilities, revenue and expenses, and the related disclosures of
contingent liabilities in the consolidated financial statements and accompanying notes. Estimates are utilized for, but not limited
to, stock - based compensation, income taxes, valuation of acquired goodwill and intangible assets, investments, customer refunds,
contingent liabilities and the useful lives of property, equipment and software and intangible assets. Actual results could differ
materially from those estimates.

Cash and Cash Equivalents

The Company considers all highly - liquid investments with an original maturity of three months or less from the date of
purchase to be cash equivalents. The Company's cash equivalents primarily include holdings in money market funds and overnight
securities.

Accounts Receivable, Net

Accounts receivable primarily represents the net cash due from the Company's credit card and other payment processors
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GROUPON, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

for cleared transactions. The carrying amount of the Company's receivables is reduced by an allowance for doubtful accounts that
reflects management's best estimate of amounts that will not be collected. The allowance is based on historical loss experience
and any specific risks identified in collection matters. Accounts receivable are charged off against the allowance for doubtful
accounts when it is determined that the receivable is uncollectible. The Company's allowance for doubtful accounts as of December
31, 2013 and 2012 was $0.7 million and $0.2 million, respectively. Bad debt expense for the years ended December 31, 2013,
2012 and 2011 was $0.7 million, $0.6 million and $0.2 million, respectively.

Inventories

Inventories, consisting of merchandise purchased for resale, are accounted for using the first-in-first-out ("FIFO") method
ofaccounting and are valued at the lower of cost or market value. The Company writes down its inventory for estimated obsolescence
and to the lower of cost or market value based upon assumptions about future demand and market conditions. If actual market
conditions are less favorable than those projected by management, additional inventory write-downs may be required. Once
established, the original cost of the inventory less the related inventory allowance represents a new cost basis.

Restricted Cash

The Company had $14.6 million and $0.4 million of restricted cash recorded within "Prepaid expenses and other current
assets" and "Other non-currents assets," respectively, as of December 31, 2013. The Company had $16.5 million and $0.7 million
of restricted cash recorded within "Prepaid expenses and other current assets" and "Other non-currents assets," respectively, as of
December 31, 2012. Restricted cash primarily represents amounts that the Company is unable to access for operational purposes
pursuant to its contractual arrangements with certain financial institutions and entities who process merchant payments on the
Company's behalf.

Internal-Use Software

The Company incurs costs related to internal-use software and website development, including purchased software and
internally-developed software. Costs incurred in the planning and evaluation stage of internally-developed software and website
development are expensed as incurred. Costs incurred and accumulated during the application development stage are capitalized
and included within "Property, equipment and software, net" on the consolidated balance sheets. Capitalized internally-developed
software and website development costs are amortized over their expected economic life of two years using the straight-line
method.

Goodwill

Goodwill is allocated to the Company's reporting units at the date the goodwill is initially recorded. Once goodwill has
been allocated to the reporting units, it no longer retains its identification with a particular acquisition and becomes identified with
the reporting unit in its entirety. Accordingly, the fair value of the reporting unit as a whole is available to support the recoverability
of its goodwill.

The Company evaluates goodwill for impairment annually on October 1 or more frequently when an event occurs or
circumstances change that indicates the carrying value may not be recoverable. The Company has the option to assess goodwill
for impairment by first performing a qualitative assessment to determine whether it is more likely than not that the fair value of a
reporting unit is less than its carrying amount. If the Company determines that it is not more likely than not that the fair value of
a reporting unit is less than its carrying amount, then further goodwill impairment testing is not required to be performed. If the
Company determines that it is more likely than not that the fair value of a reporting unit is less than its carrying amount, the
Company is required to perform a two-step goodwill impairment test. In the first step, the fair value of the reporting unit is
compared to its book value including goodwill. If the fair value of the reporting unit is in excess of its book value, the related
goodwill is not impaired and no further analysis is necessary. If the fair value of the reporting unit is less than its book value, there
is an indication of potential impairment and a second step is performed. When required, the second step of testing involves
calculating the implied fair value of goodwill for the reporting unit. The implied fair value of goodwill is determined in the same
manner as goodwill recognized in a business combination, which is the excess of the fair value of the reporting unit determined
in step one over the fair value of its net assets and identifiable intangible assets as if the reporting unit had been acquired. If the
carrying value of the reporting unit's goodwill exceeds the implied fair value of that goodwill, an impairment loss is recognized
in an amount equal to that excess. For reporting units with a negative book value (i.e., excess of liabilities over assets), qualitative
factors are evaluated to determine whether it is necessary to perform the second step of the goodwill impairment test.
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GROUPON, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

Impairment of Long-Lived Assets

Long - lived assets, such as property, equipment and software and intangible assets are reviewed for impairment whenever
events or changes in circumstances indicate that the carrying amount of an asset or asset group may not be recoverable. If
circumstances require that a long - lived asset or asset group be tested for possible impairment, the Company first compares the
undiscounted cash flows expected to be generated by that long-lived asset or asset group to its carrying amount. If the carrying
amount of the long - lived asset or asset group is not recoverable on an undiscounted cash flow basis, an impairment is recognized
to the extent that the carrying amount exceeds its fair value.

Investments

Investments in nonmarketable equity shares with no redemption provisions that are not common stock or in-substance
common stock or for which the Company does not have the ability to exercise significant influence are accounted for using the
cost method of accounting and classified within "Investments" on the consolidated balance sheets. Under the cost method of
accounting, investments are carried at cost and are adjusted only for other-than-temporary declines in fair value, certain distributions
and additional investments.

Investments in common stock or in-substance common stock for which the Company has the ability to exercise significant
influence are accounted for under the equity method and classified within "Investments" on the consolidated balance sheets. The
Company's proportionate share of income or loss on equity method investments is presented within "Loss on equity method
investments" on the consolidated statements of operations.

Available-for-Sale Securities

The Company has investments in convertible debt securities and convertible redeemable preferred shares issued by
nonpublic entities and has categorized these investments as available-for-sale securities, which are classified within "Investments"
on the consolidated balance sheets. Available-for-sale securities are recorded at fair value each reporting period. Unrealized gains
and losses, net of the related tax effects, are excluded from earnings and recorded as a separate component within "Accumulated
other comprehensive income" on the consolidated balance sheets until realized. Interestincome is reported within "Other (expense)
income, net" on the consolidated statements of operations.

Other-than-Temporary Impairment of Investments

An unrealized loss exists when the current fair value of an investment is less than its amortized cost basis. The Company
conducts reviews of its investments with unrealized losses on a quarterly basis to evaluate whether those impairments are other-
than-temporary. This evaluation, which is performed at the individual investment level, consists of several qualitative and
quantitative factors regarding the severity and duration of the unrealized loss as well as the Company's intent and ability to hold
the investment for a period of time that is sufficient to allow for an anticipated recovery in value. Evidence considered in this
evaluation includes the amount of the impairment, the length of time that the investment has been impaired, the factors contributing
to the impairment, the financial condition and near-term prospects of the investee, recent operating trends and forecasted
performance of the investee, market conditions in the geographic area or industry in which the investee operates, and the Company's
strategic plans for holding the investment in relation to the period of time expected for an anticipated recovery in value. Additionally,
the Company considers whether it intends to sell the investment or whether it is more likely than not that the Company will be
required to sell the investment before recovery of the amortized cost basis. Investments with unrealized losses that are determined
to be other-than-temporary are written down to fair value with a charge to earnings. Unrealized losses that are determined to be
temporary in nature are not recorded for cost method investments and equity method investments, while such losses are recorded,
net of tax, in accumulated other comprehensive income for available-for-sale securities.

Income Taxes

The provision for income taxes is determined using the asset and liability method. Under this method, deferred tax assets
and liabilities are calculated based upon the temporary differences between the financial statement and income tax bases of assets
and liabilities using the enacted tax rates that are applicable in a given year. The deferred tax assets are recorded net of a valuation
allowance when, based on the weight of available evidence, the Company believes it is more likely than not that some portion or
all of the recorded deferred tax assets will not be realized in future periods. The Company considers many factors when assessing
the likelihood of future realization of its deferred tax assets, including recent cumulative earnings experience, expectations of
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GROUPON, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

future taxable income and capital gains by taxing jurisdiction, the carry - forward periods available for tax reporting purposes, the
ability to carryback losses and other relevant factors. The Company allocates its valuation allowance to current and non-current
deferred tax assets on a pro-rata basis. A change in the estimate of future taxable income may require an increase or decrease to
the valuation allowance.

The Company utilizes a two-step approach to recognizing and measuring uncertain tax positions. The first step is to
evaluate the tax position for recognition by determining if the weight of available evidence indicates it is more likely than not that
the position will be sustained on audit, including resolution of related appeals or litigation processes. The second step is to measure
the tax benefit as the largest amount which is more than 50% likely of being realized upon ultimate settlement. The Company
considers many factors when evaluating and estimating its tax positions and tax benefits, which may require periodic adjustments
and which may not accurately forecast actual outcomes. The Company includes interest and penalties related to uncertain tax
positions within "Provision (benefit) for income taxes" on the consolidated statements of operations.

Lease and Asset Retirement Obligations

The Company categorizes leases at their inception as either operating or capital leases and may receive renewal or
expansion options, rent holidays, and leasehold improvement and other incentives on certain lease agreements. The Company
recognizes lease costs on a straight-line basis, taking into account adjustments for free or escalating rental payments and deferred
payment terms. Additionally, lease incentives are accounted for as a reduction of lease costs over the term of the agreement.
Leasehold improvements are capitalized at cost and amortized over the shorter of their useful life or the non-cancellable term of
the lease. The Company records rent expense associated with operating lease obligations primarily within "Selling, general and
administrative" on the consolidated statements of operations.

The Company establishes assets and liabilities for the present value of estimated future costs to retire long-lived assets
at the termination or expiration of a lease. Such assets are amortized over the lease term, and the recorded liabilities are accreted
to the future value of the estimated retirement costs. The related amortization and accretion expenses are presented within "Selling,
general and administrative" on the consolidated statements of operations.

Revenue Recognition

The Company recognizes revenue when the following criteria are met: persuasive evidence of an arrangement exists;
delivery has occurred; the selling price is fixed or determinable; and collection is reasonably assured.

Third party revenue recognition

The Company generates third party revenue, where it acts as a third party marketing agent, by offering goods and services
provided by third party merchants at a discount through its online local commerce marketplaces that connect merchants to
consumers. The Company's marketplaces include deals offered through a variety of categories including: Local, Goods and Travel.
Customers purchase the discount vouchers ("Groupons") from the Company and redeem them with the Company's merchants.

The revenue recognition criteria are met when the customer purchases a deal, the Groupon has been electronically delivered
to the purchaser and a listing of Groupons sold has been made available to the merchant. At that time, the Company's obligations
to the merchant, for which it is serving as a marketing agent, are substantially complete. The Company's remaining obligations,
which are limited to remitting payment to the merchant and continuing to make available on the Company's website information
about Groupons sold that was previously provided to the merchant, are inconsequential or perfunctory. For a portion of the hotel
deals offered through the Company's online local marketplaces, the Company facilitates the booking of rooms by taking reservations
through its websites and managing any subsequent changes to those reservations. The Company defers the revenue on those deals
until the customer's stay occurs.

The Company records as revenue the net amount it retains from the sale of Groupons after deducting the portion of the
purchase price that is payable to the featured merchant, excluding applicable taxes and net of estimated refunds for which the
merchant's share is recoverable. Revenue is recorded on a net basis because the Company is acting as a marketing agent of the
merchant in the transaction.

For merchant payment arrangements that are structured under a redemption model, merchants are not paid until the
customer redeems the Groupon that has been purchased. If a customer does not redeem the Groupon under this payment model,
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the Company retains all the gross billings. The Company records revenue from unredeemed Groupons and derecognizes the related
accrued merchant payable when its legal obligation to the merchant expires, which the Company believes is shortly after deal
expiration in most jurisdictions that have payment arrangements structured under a redemption model.

Direct revenue recognition

The Company evaluates whether it is appropriate to record the gross amount of its sales and related costs by considering
a number of factors, including, among other things, whether the Company is the primary obligor under the arrangement, has
inventory risk and has latitude in establishing prices.

Direct revenue is derived primarily from selling consumer products through the Company's Goods category where the
Company is the merchant of record. The Company is the primary obligor in these transactions, is subject to general inventory risk
and has latitude in establishing prices. Accordingly, direct revenue is recorded on a gross basis, excluding applicable taxes and net
of estimated refunds.

Direct revenue, including associated shipping revenue, is recorded when title passes to the customer. In connection with
the Company's rollout of increased direct revenue deals outside the United States, a global change was made to customer terms
and conditions in the fourth quarter of 2013 to specify that title to products transfers upon delivery. As a result of this change, the
Company began recognizing direct revenue upon delivery, rather than shipment.

Other revenue recognition

Advertising revenue is recognized when the advertiser's logo or website link has been included on the Company's website
or in specified email distributions for the requisite period of time as set forth in the agreement with the advertiser. Revenue from
point of sale solutions is recognized on a subscription basis over the term of the arrangement with the merchant. Revenue is earned
on a per transaction basis for payment processing, restaurant reservations and for customers accessing coupons through the
Company's website and making purchases with retailers. The Company recognizes revenue from those activities when the
underlying transactions are completed.

Discounts

The Company provides discount offers to encourage purchases of goods and services through its marketplaces. The
Company records discounts as a reduction of revenue.

Cost of revenue

Cost of revenue is comprised of direct and certain indirect costs incurred to generate revenue. For direct revenue
transactions, cost of revenue includes the cost of inventory, shipping and fulfillment costs and inventory markdowns. Fulfillment
costs are comprised of third party logistics provider costs, as well as rent, depreciation, personnel costs and other costs of operating
the Company's own fulfillment center, which began operations in the fourth quarter of 2013. For third party revenue transactions,
cost of revenue includes estimated refunds for which the merchant's share is not recoverable. Other costs incurred to generate
revenue, which include credit card processing fees, editorial costs, certain technology costs, web hosting and other processing
fees, are allocated to cost of third party revenue, direct revenue and other revenue in proportion to gross billings during the period.

Technology costs within cost of revenue consist of a portion of the payroll and stock - based compensation expense related
to the Company's technology support personnel who are responsible for operating and maintaining the infrastructure of the
Company's existing website. Technology costs also include a portion of amortization expense from internal-use software, primarily
related to website development. Remaining technology costs within cost of revenue include email distribution costs. Editorial
costs included in cost of revenue consist of payroll and stock - based compensation expense related to the Company's editorial
personnel, as these staff members are primarily dedicated to drafting and promoting deals.

Refunds
The Company estimates future refunds utilizing a statistical model that incorporates the following data inputs and factors:

historical refund experience developed from millions of deals featured on the Company's website, the relative risk of refunds based
on expiration date, deal value, deal category and other qualitative factors that could impact the level of future refunds, such as
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introductions of new deals, discontinuations of legacy deals and expected changes, if any, in Company practices in response to
refund experience or economic trends that might impact customer demand. The portion of customer refunds for which the merchant's
share is not recoverable on third party revenue deals is estimated based on the refunds that are expected to be issued after expiration
of the related vouchers, the refunds that are expected to be issued due to the merchant bankruptcy or poor customer experience,
and whether the payment terms of the related merchant contracts are structured using a redemption payment model or a fixed
payment model.

In early 2012, actual refund activity for deals featured late in 2011 was demonstrating a consistent trend that was deviating
from the modeled refund behavior, due in part to a shift in fourth quarter deal mix and higher price point offers. Accordingly, the
Company updated its refund model to better capture variations in trends in its business. By continually refining the refund model
to reflect such data inputs as discussed above, the Company believes its model enables it to track and anticipate refund behavior.

The Company accrues costs associated with refunds within "Accrued expenses" on the consolidated balance sheets. The
cost of refunds for third party revenue where the amounts payable to the merchant are recoverable and for all direct revenue is
presented on the consolidated statements of operations as a reduction to revenue. The cost of refunds for third party revenue for
which the merchant's share is not recoverable is presented as a cost of revenue.

The Company assesses the trends that could affect its estimates on an ongoing basis and makes adjustments to the refund
reserve calculations if it appears that changes in circumstances, including changes to the Company's refund policies, may cause
future refunds to differ from its original estimates. If actual results are not consistent with the estimates or assumptions stated
above, the Company may need to change its future estimates, and the effects could be material to the consolidated financial
statements.

Subscriber Credits

The Company issues credits to its subscribers that can be applied against future purchases through its online marketplaces
for certain qualifying acts, such as referring new subscribers, and also to satisfy refund requests. The Company has recorded its
subscriber credit obligations within "Accrued expenses" on the consolidated balance sheets (See Note 7 "Supplemental Consolidated
Balance Sheet and Statement of Operations Information”). Subscriber credit obligations incurred for new subscriber referrals or
other qualifying acts are expensed as incurred and are classified within "Marketing" on the consolidated statements of operations.
Subscriber credits issued to satisfy refund requests are applied as a reduction to the refunds reserve.

Stock - Based Compensation

The Company measures stock - based compensation cost at fair value, net of estimated forfeitures. Expense is generally
recognized on a straight-line basis over the service period during which awards are expected to vest, except for awards with
performance conditions, which are recognized using the accelerated method. The Company includes stock-based compensation
expense within "Cost of revenue," "Marketing" and "Selling, general and administrative," consistent with the respective employees'
cash compensation, on the consolidated statements of operations. Prior to the Company's initial public offering in November 2011,
the fair value of restricted stock units and restricted stock was estimated based on valuations of the Company's (or subsidiaries')
stock on the grant date or reporting date if required to be remeasured under applicable accounting guidance. The fair value of stock
options was determined on the date of grant using the Black - Scholes-Merton valuation model. See Note 10 "Stock - Based
Compensation."”

Foreign Currency

Balance sheet accounts of the Company's operations outside of the U.S. are translated from foreign currencies into U.S.
dollars at the exchange rates as of the consolidated balance sheet dates. Revenue and expenses are translated at average exchange
rates during the period. Foreign currency translation adjustments and gains and losses on intercompany foreign currency transactions
that are of a long-term investment nature are included within "Accumulated other comprehensive income" on the consolidated
balance sheets. Gains and losses resulting from foreign currency transactions which are denominated in currencies other than the
entity's functional currency, including intercompany foreign currency transactions that are not of a long-term investment nature,
are included within "Other (expense) income, net" on the consolidated statements of operations. For the years ended December
31,2013, 2012 and 2011, the Company had $10.3 million of foreign currency transaction losses, $1.4 million of foreign currency
transaction gains and $1.8 million of foreign currency transaction gains, respectively.
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3. BUSINESS COMBINATIONS AND ACQUISITIONS OF NONCONTROLLING INTERESTS

The Company acquired a number of businesses during the years ended December 31,2013,2012and 2011. These business
combinations were accounted for using the acquisition method, and the results of each of those acquired businesses have been
included in the consolidated financial statements beginning on the respective acquisition dates. The fair value of consideration
transferred in business combinations is allocated to the tangible and intangible assets acquired and liabilities assumed at the
acquisition date, with the remaining unallocated amount recorded as goodwill. The allocations of the acquisition price for recent
acquisitions have been prepared on a preliminary basis, and changes to those allocations may occur as additional information
becomes available. Acquired goodwill represents the premium the Company paid over the fair value of the net tangible and
intangible assets acquired. The Company paid this premium for a number of reasons, including acquiring an experienced workforce
and enhancing technology capabilities. The goodwill is generally not deductible for tax purposes.

Liabilities for contingent consideration (i.e., earn-outs) are measured at fair value each reporting period, with the
acquisition-date fair value included as part of the consideration transferred and subsequent changes in fair value recorded within
"Acquisition-related (benefit) expense, net" on the consolidated statements of operations. See Note 13 "Fair Value Measurements"
for information about fair value measurements of contingent consideration liabilities.

For the year ended December 31, 2013, $3.2 million of external transaction costs related to business combinations,
primarily consisting of legal and advisory fees, are classified within "Acquisition-related benefit, net" on the consolidated statement
of operations. Such costs were not material for the years ended December 31, 2012 and 2011.

The noncontrolling interests associated with certain of the Company's business combinations in prior years were
redeemable at the option of the holder. The "Net loss attributable to common stockholders" presented on the consolidated statements
of operations for the years ended December 31, 2012 and 2011 reflects deductions for adjustments of redeemable noncontrolling
interests to their redemption values. No redeemable noncontrolling interests were outstanding as of December 31, 2013 and 2012.

2013 Acquisition Activity

The primary purpose of the Company's seven acquisitions during the year ended December 31, 2013 was to enhance the
Company's technology capabilities, acquire experienced workforces and expand and advance product offerings. The aggregate
acquisition-date fair value of the consideration transferred for these acquisitions totaled $16.1 million, which consisted of the
following (in thousands):

Fair Value of Consideration Transferred Fair Value

SN et ee e e aaeaean $ 9,459
Issuance of Class A common StOCK...........ccceeeveuviiivieeiiiieceee e 3,051
Contingent consSideration ............ccocveevereereeieneeieneeeeneeseeseenaeneees 3,567
TOtAL ..ttt eaeas $ 16,077
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The following table summarizes the allocation of the aggregate acquisition price of acquisitions for the year ended
December 31, 2013 (in thousands):

Net working capital (including acquired cash of $2.1 million)............cccceeeveeveereenenneene. $ 1,728
Property and €qUIPIMENL..........ccevuieiiriieieieeie ettt ste et sesre s e ereesesreesaeeneas 99
GOOAWILL ... et e et e e e e e e e e seaeeesaeeeseaaeeseaeessaneean 9,504
Intangible assets: "
SubSCIrIber TelatioNSNIPS .......cvveeiieeiieiiciicie ettt ettt eae e eneenees 1,928
Merchant relationSHIPS ..........ccvivcieriieciiriieiere ettt ettt e et esseesseeseens 757
Developed teChNOLOZY ........c.eeivieuiiiiieiieieeieee ettt eve e ere s ere e 2,742
Other INtanGIDLE ASSELS ......ceccvieieriieieiticieieete ettt e b te s e sreessesreesseesaesseennas 50
Net deferred tax HaDIlItIESs ........c.cceeviirieiiierieiietieete ettt et et ere e eere s e ereenneere e (731)
Total ACQUISTEION PIICE.......cvieverieiiterierteiieetereete ettt eteereeteeteese b e s e s et essesseseessessereereesseseerens $ 16,077
(1) Acquired intangible assets have estimated useful lives of between 1 and 5 years.

Pro forma results of operations have not been presented because the effects of these business combinations, individually
and in the aggregate, were not material to the Company's consolidated results of operations.

2012 Acquisition Activity

The primary purpose of the Company's acquisitions during the year ended December 31, 2012 was to enhance the
Company's technology and marketing capabilities and to expand and advance product offerings. The aggregate acquisition-date
fair value of the consideration transferred for these acquisitions totaled $54.9 million, which consisted of the following (in
thousands):

Fair Value of Consideration Transferred Fair Value

CaASN e $ 49,013
Purchase price obligations...............ccceeevennenne. 2,485
Contingent consideration.............ccoecverueeneenne. 3,400
TOtal.oceiceieecececee e $ 54,898
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The following table summarizes the allocation of the aggregate acquisition price of acquisitions for the year ended
December 31, 2012 (in thousands):

Net working capital (including acquired cash of $2.1 million)............cccceeeveeveereenenneene. $ 1,750
Property and €qUIPIMENL..........ccevuieiiriieieieeie ettt ste et sesre s e ereesesreesaeeneas 165
GOOAWILL ...ttt ettt ettt et beeaesaesbe s e se s essenseneesseneeneeneeseaneenens 39,170
Intangible assets'":

SubSCIrIber TelatioNSNIPS .......cvveeiieeiieiiciicie ettt ettt eae e eneenees 170

Merchant relationSHIPS ..........ccviecieriieiirieiece ettt e et esaesreessesseens 1,500

Developed teChNOLOZY ........c.eeiviiiiirieiieieeie ettt ettt eve e ere e ere e 14,350
Deferred tax Habilities ........cccovuiiiiieiiiiiiicee ettt ettt e (2,207)
Total ACQUISTEION PIICE .....c.eveveeeeeeeeteeteeeetee et ete et et ettt te et seee et esseseneesenserensesensenesenensens $ 54,898

(1) Acquired intangible assets have estimated useful lives of between 1 and 5 years.

Pro forma results of operations have not been presented because the effects of these business combinations, individually
and in the aggregate, were not material to the Company's consolidated results of operations.

2011 Acquisition Activity

The primary purpose of the Company's acquisitions during the year ended December 31, 2011 was to utilize the acquired
entities' collective buying power businesses to further grow the Company's subscriber base and provide strategic entries into new
and expanding markets in India, Malaysia, South Africa, Indonesia and the Middle East. In addition, the Company acquired certain
businesses that specialize in developing mobile technology and marketing services to expand and advance the Company's product
offerings. The aggregate acquisition-date fair value of the consideration transferred and noncontrolling interests for these
acquisitions totaled $47.7 million, which consisted of the following (in thousands):

Fair Value of Consideration Transferred and Noncontrolling Interests Fair Value

CASI .ttt ettt saeeae e $ 18,313
Issuance of shares of commoOn StOCK ..........oevvivviiiiiiiiiiiieeeeeeeee e, 11,067
Contingent CONSIAETatiON ...........ceevueiuierieiieiieiereeeesre ettt eee e eaeeeeas 17,755
Noncontrolling INtEIESTS........cuerierierieierieie et 593
TOLAL ..t b bbb $ 47,728

The value of the noncontrolling interests represents the fair value of the ownership of the remaining shareholders after
Groupon's purchase assuming a discount on that remaining ownership due to the limited control of minority shareholders. The fair
value of the remaining sharcholders' ownership interests prior to the discount was derived assuming Groupon's acquisition price
represents the fair value of the ownership acquired.
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The following table summarizes the allocation of the aggregate acquisition price of acquisitions for the year ended
December 31, 2011 (in thousands):

Net working capital (including acquired cash of $3.9 million)............ccccoeeveeveereenennenne. $ 3,734
Property and €qUIPIMENL..........ccevuieiiriieieieeie ettt ste et sesre s e ereesesreesaeeneas 132
GOOAWIIL ...ttt ettt ettt s et a et bessese s ese s esesseseseseseneasenes 36,539
Intangible assets'":

SubSCIrIber TelatioNSNIPS .......cvveeiieeiieiiciicie ettt ettt eae e eneenees 5,990

Developed teChNOLOZY ........ccveivieiiiiieieiieiece ettt e e eaeens 3,547

TTAAE NAMES ......oeeeeieeiceieiieieeete ettt ettt st e e besbesbeae s e s et eneeseeneenseseeseens 370
Deferred tax Habilities ........ccoovuiiiiiiiiiiiccee ettt e (2,584)
Total ACQUISTEION PIICE. ... ..eeveverirerierereereeeeeeeeeteeeeseseeseseeseseeseseeseseesensesensessseseeseneeseneenens $ 47,728

O Acquired intangible assets have estimated useful lives of between 1 and 5 years.

Pro forma results of operations have not been presented because the effects of these business combinations, individually
and in the aggregate, were not material to the Company's consolidated results of operations.

Purchases of Additional Interests in Consolidated Subsidiaries

During the years ended December 31,2012 and 2011, the Company acquired additional shares in various majority-owned
subsidiaries, including both shares owned by investors not employed by the Company, as well as subsidiary stock-based
compensation awards that were granted in conjunction with the original acquisitions. The acquired subsidiary stock-based
compensation awards were classified as liabilities mainly due to the existence of rights that allow the holders to sell their shares
back to the Company.

During the year ended December 31, 2012, the Company acquired additional interests in majority-owned subsidiaries
for an aggregate acquisition price of $16.7 million, including $16.1 million of cash consideration and $0.6 million of Class A
common stock. Cash consideration of $14.1 million was paid in 2012 and the remaining $2.0 million was paid in 2013. Additionally,
in connection with these transactions, certain liability-classified subsidiary stock-based compensation awards were settled in
exchange for $15.2 million of cash, $2.3 million of Class A common stock and $10.5 million of deferred compensation that is
being recognized as compensation expense over a service period of between one and two years. Cash settlements of $14.0 million
were paid in 2012, and the remaining $1.2 million was paid in 2013.

During the year ended December 31, 2011, the Company acquired additional interests in majority-owned subsidiaries for
an aggregate acquisition price of $45.7 million, including $32.5 million of cash consideration and $13.2 million of Class A common
stock. Additionally, in connection with these transactions, certain liability-classified subsidiary stock-based compensation awards
were settled in exchange for $9.3 million of cash, $9.6 million of Class A common stock, and $8.0 million of deferred compensation
that is being recognized as compensation expense over a service period of two years.
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4. PROPERTY, EQUIPMENT AND SOFTWARE, NET

The following summarizes the Company's property, equipment and software, net (in thousands):

December 31,
2013 2012

WarehouSe eqUIPMENL.............c.coeuiiieieeeeeeeeeeeeeeeee e $ 3,997 $ —
Furniture and fIXTUIES..........ovviiiiiiiiieeiiee et 13,526 12,853
Leasehold improvements ............c.cceevverveeeeeerienieeeeeersesnesreennens 35,830 28,778
Office and telephone equipment...........ccccceecvevieneneeienienienenennnn 5,062 6,804
Purchased SOftWare .........cccuvvviiiiiiiiiieiiieeeeeee e 22,499 14,480
Computer hardware and other O e, 84,673 67,862
Internally-developed sOftware ............cceceveevievieneneeienieneenene 79,113 36,531
Total property, equipment and software, gross.............cccoov..... 244,700 167,308
Less: accumulated depreciation and amortization..................... (110,277) (46,236)
Property, equipment and software, net...........ccceeevvevenerennnnne. $ 134,423  § 121,072
(1) Includes computer hardware acquired under capital leases of $11.8 million and $1.1 million as of December 31, 2013 and 2012,

respectively.

Depreciation expense is recorded on a straight-line basis over the estimated useful lives of the assets (generally three
years for computer hardware and software and office and telephone equipment, five to ten years for furniture and fixtures and
warehouse equipment, and the shorter of the term of the lease or the asset's useful life for leasehold improvements) and is primarily
classified within "Selling, general and administrative" on the consolidated statements of operations. Depreciation and amortization
expense on property, equipment and software, including internally-developed software, was $67.8 million, $35.9 million and $12.8
million for the years ended December 31, 2013, 2012 and 2011, respectively. The Company recognized amortization expense of
$2.1 million on assets under capital leases for the year ended December 31, 2013. Amortization expense recognized for assets
under capital leases was not material for the year ended December 31, 2012. See Note 8, "Commitments and Contingencies" for
further detail regarding capital leases.

As of December 31, 2013 and 2012, the carrying amount of internally-developed software, net of accumulated
amortization, was $47.9 million and $30.1 million, respectively. Amortization expense for capitalized internally-developed
software totaled $25.2 million, $3.4 million and $0.2 million for the years ended December 31,2013, 2012 and 2011, respectively.
For the year ended December 31,2013, $7.9 million and $17.3 million of amortization expense for capitalized internally-developed
software is included within "Cost of revenue" and "Selling, general and administrative," respectively, on the consolidated statement
of operations. Forthe years ended December 31,2012 and 2011, amortization expense for capitalized internally-developed software
is primarily included within "Selling, general and administrative."

5. GOODWILL AND OTHER INTANGIBLE ASSETS

The Company evaluates goodwill for impairment annually on October 1 or more frequently when an event occurs or
circumstances change that indicates the carrying value may not be recoverable. No goodwill impairments were recognized for the
years ended December 31, 2013, 2012 and 2011.

Goodwill is tested for impairment at the reporting unit level. Prior to the second quarter of 2013, the Company's four
reporting units were North America, EMEA, Asia Pacific ("APAC") and Latin America ("LATAM"). As discussed in Note 15
"Segment Information," the Company changed the composition of its operating segments during the second quarter of 2013 to
separate its former International segment between EMEA and Rest of World. As a result of this change in operating segments,
the Company's former EMEA reporting unit has been disaggregated into four new reporting units for goodwill impairment testing
purposes: Southern EMEA, Western EMEA, Northern EMEA and Eastern/Central EMEA. Goodwill from the former EMEA
reporting unit was reallocated to the four new EMEA reporting units based on their relative fair values.
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Due to the establishment of the four new reporting units during the second quarter of 2013, the Company performed an
interim goodwill impairment evaluation for those reporting units as of June 30, 2013. For the Southern EMEA and Northern EMEA
reporting units, there was no impairment of goodwill because the fair values of those reporting units exceeded their carrying values.
As of the June 30, 2013 testing date, liabilities exceeded assets for the Western EMEA and Eastern/Central EMEA reporting units.
For reporting units with a negative book value (i.e., excess of liabilities over assets), qualitative factors are evaluated to determine
whether it is necessary to perform the second step of the goodwill impairment test. Based on that evaluation, which included
consideration of the significant growth of the businesses and improvement in their operating performance since they were acquired
in May 2010, the Company determined that the likelihood of a goodwill impairment for the two reporting units with negative book
values did not reach the more-likely-than-not threshold specified in U.S. GAAP. Accordingly, the Company concluded that the
goodwill relating to the Western EMEA and Eastern/Central EMEA reporting units was not impaired as of June 30, 2013, and step
two of the goodwill impairment test was not required to be performed. The Company also tested the former EMEA reporting unit
for goodwill impairment immediately prior to the establishment of the four new reporting units and there was no impairment of
goodwill because its fair value exceeded its carrying value.

In connection with its October 1, 2013 annual goodwill impairment evaluation, the Company elected to perform a
qualitative assessment for the following reporting units to determine whether to perform the two-step quantitative impairment
tests: North America, Southern EMEA, Western EMEA, Northern EMEA and Eastern/Central EMEA. Based on that evaluation,
no impairment of goodwill was identified for any of those five reporting units because the likelihood of a goodwill impairment
did not reach the more-likely-than-not threshold specified in U.S. GAAP. In performing that evaluation, some of the factors
considered by the Company included the recent operating performance of each of the five reporting units, the fair values of the
four EMEA reporting units and related analyses performed three months earlier in connection with the interim goodwill impairment
tests described above and the significant increases in the Company’s market capitalization since the most recent quantitative
goodwill impairment tests (June 30, 2013 for the four EMEA reporting units and October 1, 2012 for the North America reporting
unit).

The Company performed quantitative goodwill impairment tests as of October 1, 2013 for its APAC and LATAM reporting
units. Liabilities exceeded assets for those reporting units at the impairment test date. Due to the recent declines in the operating
performance of the Company’s Rest of World segment, which is comprised of the LATAM and APAC reporting units, the Company
determined that the second step of the goodwill impairment test should be performed. The results of those tests indicated no
impairment of goodwill as of October 1, 2013 for either the APAC or LATAM reporting units.

The following table summarizes the Company's goodwill activity by segment for the years ended December 31, 2013
and 2012 (in thousands):

North America International EMEA Rest of World Consolidated

Balance as of December 31, 2011 ........ $ 40,731 $ 126,172 § — 3 — $ 166,903
Goodwill related to acquisitions........... 39,170 — — — 39,170
Other adjustments'” .............c..ccocoovu... (625) 1,236 — — 611
Balance as of December 31, 2012 ........ $ 79,276 $§ 127,408 $ — 3 — $ 206,684
Reallocation to new segments .............. — (124,770) 105,347 19,423 —
Goodwill related to acquisitions........... 4,893 — 4611 — 9,504
Other adjustments'” .............c..ccocoovunn... 1,288 (2,638) 5,711 278 4,639
Balance as of December 31, 2013 ........ $ 85,457 $ — $ 115,669 $ 19,701 $ 220,827
(1) Includes changes in foreign exchange rates for goodwill and purchase accounting adjustments.
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The following tables summarize the Company's other intangible assets (in thousands):

December 31, 2013
Gross Carrying Accumulated Net Carrying
Asset Category Value Amortization Value
Subscriber relationships...........ccccceveveienennen. $ 45,541 $ 30,866 $ 14,675
Merchant relationships.........cccccoceeeevcenenncnne 9,186 7,991 1,195
Trade Names ........cc..oooeveeeeeeeeeeieeeeieeeeeee e 6,739 6,739 —
Developed technology .........cccceeeveivnevenirencnne. 23,038 19,547 3,491
Other intangible assets..........ccccveveereereernennen. 16,776 7,694 9,082
Total ..ooeeieeeee e $ 101,280 $ 72,837 $ 28,443
December 31, 2012
Gross Carrying Accumulated Net Carrying
Asset Category Value Amortization Value
Subscriber relationships.........c..cccoeveeveveiennens $ 42,075 $ 21,356 $ 20,719
Merchant relationships ..........ccccceecvereevennnnne. 8,187 6,873 1,314
Trade NAMES.......cvveeveeeiieeeeeeeeeeeeeeeeeeee e 6,490 5,900 590
Developed technology .........cccceeeeveneeiennnene. 20,000 10,994 9,006
Other intangible assets..........ccccceevveevreveenennen. 15,601 4,633 10,968
Total...oooeeeeiieeeeee e $ 92,353 § 49,756 % 42,597

Amortization of intangible assets is computed using the straight-line method over their estimated useful lives, which
range from 1 to 5 years. Amortization expense related to intangible assets was $21.6 million, $19.9 million and $19.3 million for
the years ended December 31, 2013, 2012 and 2011, respectively. As of December 31, 2013, the Company's estimated future
amortization expense related to intangible assets is as follows (in thousands):

Years Ended December 31,

2004 ottt ettt et a et h e sb e b e e b e e ta et e ett e bt enaenneennenes $ 16,504
2005 ettt e a e et e s ae e b e te b e ete e b e ere e reeneeeaeenneens 8,469
2006 ettt et et ettt et e ettt e e te e te et e ere et e ereeareenas 2,364
2007 ettt ettt ettt sae e e a e et e ea e enb e s e enbeeteenteesaeneenaeeneensennes 730
20T ettt ettt et ettt et e s ae e s te e b e te e b e te e beert e beereeereennears 376
TRETEATLET .....vieiieeeieciie ettt ettt et e e e e ete e eebe e aaeeaseesbaesaseenseeesseenneens —
$ 28,443

103



GROUPON, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

6. INVESTMENTS

The following table summarizes the Company's investments (dollars in thousands):

Percent Percent
December 31, Ownership of December 31, Ownership of
2013 Voting Stock 2012 Voting Stock
Cost method investments:
Life Media Limited (F-tuan) common shares....... $ — $ 34,982 16%
Other cost method investments................c........... 15,788 6% to 19% 1,867 6% to 19%
Total cost method investments.......................... 15,788 36,849
Equity method investments.............c.cccoeveveereeueennne 1,690 21% to 50% 1,734 21% to 50%
Total cost and equity method investments......... 17,478 38,583
Available-for-sale securities:
Life Media Limited (F-tuan) preferred shares'” .. — 19% 42,539 3%
Convertible debt securities............ccceevveveeeeeneennn. 3,174 3,087
Total available-for-sale securities...................... 3,174 45,626
Total INVESTMENTS ........eoveeveeeeeeeeeeeeeeeeeeeeeee e $ 20,652 $ 84,209

(1) F-tuan preferred shares outstanding as of December 31, 2012 have been reclassified to the available-for-sale category in this table. See further
discussion below regarding the classification of the F-tuan preferred shares.

Investments in E-Commerce and Life Media (F-tuan)

In January 2011, the Company acquired 40% of the ordinary shares of E-Commerce King Limited ("E-Commerce"), a
company organized under the laws of the British Virgin Islands, in exchange for $4.0 million. The Company entered into the joint
venture along with Rocket Asia GmbH & Co. KG ("Rocket Asia"). Rocket Asia acquired 10% of the ordinary shares in E-
Commerce. E-Commerce subsequently established a wholly-owned foreign enterprise that created a domestic operating company
headquartered in Beijing, China.

On July 31, 2011, the Company entered into an agreement to purchase additional interests in E-Commerce from Rocket
Asia foranacquisition price of $45.2 million, consisting 0£2,908,856 shares of non-voting common stock. The investment increased
the Company's ownership from 40% to 49%.

Throughout 2011 and 2012, the Company made cash investments in E-commerce for an aggregate amount of $32.9
million. As of May 31, 2012, the Company's ownership in E-Commerce was 49.8%.

In June 2012, Life Media Limited ("F-tuan"), an exempted company incorporated under the laws of the Cayman Islands
with operations in China, acquired the Company's 49.8% interest in E-Commerce. In exchange for its interest in E-Commerce
and an additional $25.0 million of cash consideration, the Company received a 19.1% interest in F-tuan in the form of common
and Series E preferred shares. The Company recognized a non-operating gain of $56.0 million as a result of the transaction, which
is included within "Other income, net" on the consolidated statement of operations for the year ended December 31, 2012. The
gain represented the excess of the fair value of the Company's 19.1% investments in F-tuan over the carrying value of its E-
Commerce investment as of the date of the transaction and the $25.0 million of cash consideration.

In August 2013, the Company entered into an exchange transaction with F-tuan whereby it received newly issued shares
of Series F preferred stock in exchange for all shares of F-tuan common stock previously held by the Company and $8.0 million
of cash consideration, which was paid in two installments of $6.5 million and $1.5 million in August and October 2013, respectively.
The transaction was recorded at cost. The Company’s investments in F-tuan following this transaction are in the form of Series E
and Series F preferred shares. Those preferred shares rank pari passu with certain other classes of F-tuan’s outstanding preferred
stock and have an aggregate liquidation preference of $85.5 million. The Company’s voting interest in F-tuan remained 19.1%
after the transaction.
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The Company's investments in the Series E and Series F preferred shares of F-tuan are classified as available-for-sale
securities because the investee's Memorandum of Association provides for redemption of the preferred shares at the Company's
option beginning in October 2017. The Series E preferred shares outstanding as of December 31, 2012 have been reclassified to
the available-for-sale category in the table above. As of December 31, 2013, the amortized cost, gross unrealized gain (loss) and
fair value of the F-tuan preferred shares were $0.0 million. As of December 31, 2012, the amortized cost, gross unrealized gain
(loss) and fair value of the F-tuan preferred shares were $42.5 million, $0.0 million and $42.5 million, respectively.

The Company's investment in the common shares of F-tuan, which were held prior to the August 2013 exchange transaction,
was accounted for using the cost method of accounting because the Company did not have the ability to exercise significant
influence over the operating and financial policies of the investee.

Other Investments

In February 2013, the Company acquired a 10.3% ownership interest in a non-U.S.-based payment processor for $13.6
million. This investment is accounted for using the cost method of accounting because the Company does not have the ability to
exercise significant influence over the operating and financial policies of the investee.

In November 2012, the Company purchased convertible debt securities issued by a nonpublic entity for $3.0 million and
has classified the securities as available-for-sale. The Company purchased $0.4 million of additional convertible debt securities
from that entity in December 2013. As of December 31, 2013, the amortized cost, gross unrealized loss and fair value of these
securities were $3.4 million, $0.2 million and $3.2 million, respectively. As of December 31, 2012, the amortized cost, gross
unrealized gain and fair value of these securities were $3.0 million, $0.1 million and $3.1 million, respectively. The initial $3.0
million of convertible debt securities mature in November 2015, and the additional $0.4 million of convertible debt securities
mature in June 2015.

Other-Than-Temporary Impairment

For the year ended December 31, 2013, the Company recorded an $85.5 million other-than-temporary impairment of its
investments in F-tuan. F-tuan has operated at a loss since its inception and has used proceeds from equity offerings to fund
investments in marketing and other initiatives to grow its business. As discussed above, the Company participated in an equity
funding round in 2013 and the aggregate cash proceeds raised by F-tuan in that round, which were funded in two installments in
September and October 2013 and included proceeds received from another investor, were intended to fund its operations for
approximately six months, at which time additional financing would be required. In December 2013, the Company was notified
by F-tuan’s largest shareholder, which had served as a source of funding and operational support, that they had made a strategic
decision to cease providing support to F-tuan. At its December 12, 2013 meeting, the Company’s Board of Directors discussed
the Company’s strategy with respect to the Chinese market in light of this information. After that meeting, management pursued
opportunities to divest its minority investment in F-tuan either for cash or in exchange for a minority equity investment in a larger
competitor, but no agreement was ultimately reached. At its February 11, 2014 meeting, the Board of Directors determined that
the Company should not provide funding to F-tuan in future periods. At the present time, F-tuan requires additional financing to
continue its operations. Given the uncertainty as to whether it will be able to obtain such financing and the Company’s decision
not to provide significant funding itself, the Company believes that there is substantial doubt as to F-tuan’s ability to operate as a
going concern for the foreseeable future.

The Company's evaluation of other-than-temporary impairments involves consideration of qualitative and quantitative
factors regarding the severity and duration of the unrealized loss, as well as the Company's intent and ability to hold the investment
for a period of time that is sufficient to allow for an anticipated recovery in value. As a result of F-tuan’s immediate liquidity needs,
the decision by existing shareholders to cease providing support, the Company’s inability to find a buyer for its minority investment,
the Company’s decision not to be a source of significant funding itself and the expectation that any subsequent third party investment,
if one occurs, would substantially dilute the existing shareholders, the Company concluded that its investment in F-tuan is other-
than-temporarily impaired and its best estimate of fair value at the present time is zero. Accordingly, the Company has recognized
an $85.5 million impairment charge in earnings for the year ended December 31, 2013.

For the year ended December 31, 2012, the Company recorded a $50.6 million other-than-temporary impairment of its
investments in F-tuan. As described above, the Company obtained these investments in June 2012 as part of a transaction in which
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it received a 19% interest in F-tuan, in the form of common and Series E preferred shares, in exchange for its 49.8% interest in E-
Commerce and an additional $25.0 million of cash consideration. The $128.1 million acquisition-date fair value of the investments
in F-tuan, a nonpublic entity, was determined using the discounted cash flow method, which is an income approach, and the
resulting value was corroborated using the market approach. The inputs used to estimate fair value under the discounted cash flow
method included financial projections and the discount rate. Because these fair value inputs are unobservable, fair value
measurements of the investments in F-tuan are classified within Level 3 of the fair value hierarchy.

In connection with the acquisition-date fair value measurements of the investments in F-tuan, the Company obtained
financial projections from the investee. The Company evaluated those financial projections based on its knowledge of the business
and related market conditions. As a result of that evaluation, downward adjustments were applied to reduce the anticipated growth
that was reflected in the original projections. A 25% discount rate was applied to the adjusted cash flow projections, which included
an entity-specific risk premium to account for the riskiness and uncertainty inherent in the business. Additionally, the Company
corroborated the acquisition-date fair value measurement of F-tuan by estimating the fair value of its 49.8% interest in E-Commerce
at the time of the transaction and comparing the estimated fair value of the consideration transferred, including the additional $25.0
million of cash consideration, to the estimated fair value of the investments in F-tuan that was received.

In January 2013, the Company obtained updated financial projections from F-tuan, as well as their operating results for
the year ended December 31, 2012. The investee's operating loss for the year-ended December 31, 2012 was lower than the loss
that was forecasted in June 2012 at the time of the Company's investment, primarily due to lower-than-forecasted operating
expenses. However, the investee's 2012 revenues were lower than the adjusted financial projections used at the time of the Company's
investment and the updated financial projections provided by the investee at year-end indicated significant declines in forecasted
revenues in future years, as compared to the adjusted financial projections used at the time of the Company's investment, due to
reduced gross billings and deal margin forecasts. As of December 31, 2012, the Company continued to apply a discounted cash
flow approach, corroborated by a market approach, to estimate the fair value of the investments in F-tuan. For the December 31,
2012 fair value measurements, the Company used the updated financial projections and a discount rate of 30%. The increase to
the discount rate as compared to the acquisition-date fair value measurement was primarily attributable to an increase in the entity-
specific risk premium to reflect the Company's current assessment of the riskiness of this investment. The resulting fair value
measurements of the investments in F-tuan totaled $77.5 million as of December 31, 2012, a $50.6 million reduction from the
$128.1 million acquisition-date fair value measurement in June 2012.

The Company's evaluation of other-than-temporary impairments involves consideration of qualitative and quantitative
factors regarding the severity and duration of the unrealized loss, as well as the Company's intent and ability to hold the investment
for a period of time that is sufficient to allow for an anticipated recovery in value. Although the Company's investments in F-tuan
had not been in an unrealized loss position for an extended period of time as of December 31, 2012 and there were no plans to
dispose of the investments at that time, the Company concluded that the impairment was other-than-temporary due to the significant
declines in forecasted revenue growth and the severity of the unrealized loss.

The $85.5 million and $50.6 million other-than-temporary impairments of its investments in F-tuan are reported within
"Other (expense) income, net" on the consolidated statements of operations for the years ended December 31, 2013 and 2012,
respectively.

The Company also recorded an additional $1.2 million other-than-temporary impairment of an equity method investment

in a nonpublic entity, which is reported within "Loss on equity method investments" on the consolidated statement of operations
for the year ended December 31, 2012.
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7. SUPPLEMENTAL CONSOLIDATED BALANCE SHEETS AND STATEMENTS OF OPERATIONS INFORMATION

The following table summarizes the Company's other (expense) income, net for the years ended December 31, 2013,
2012 and 2011 (in thousands):

Year Ended December 31,

2013 2012 2011
INterest INCOME.......eeveeeeeeeeeeeeeeeeeeeee e $ 1,721  $ 2522 $ 1,176
Interest eXpense.......ccecveecveerieecieeniesieereeeennn 291) — —
Gain on E-Commerce transaction.................... — 56,032 —
Impairment of investments .................cccceveunes (85,925) (50,553) —
Gain on return of common stock ..................... — — 4916
Foreign exchange and other..............c..ccocu..... (10,124) (1,835) (119)
Other (expense) income, Net ...........ccocveeveneeen. $ (94,619) $ 6,166 $ 5,973

The following table summarizes the Company's prepaid expenses and other current assets as of December 31, 2013 and
2012 (in thousands):

December 31,

2013 2012
Current portion of unamortized tax effects on intercompany transactions.... $ 28,502 $ 37,589
Finished goods INVENLOTIES .........cccverririiriieieeeieieeeeie e e e sene e e sae s 57,097 39,733
Prepaid EXPENSES. ... ..oovuieuieirieiieiteeeeeteeteeteeteeteeete e ereereeeteereesreersesaeeraesaeenaens 29,404 20,964
RESTIICIE CASN ...ttt e et e e e e e e e e e s 14,579 16,507
VAT and income taxes reCeivable...........ooouuviviiiiieiiiiiiieeeeeee e 52,960 16,439
Prepaid marketing!) ..........oo.oveieeeoeeeeeeeee oo 17,301 —
Prepayments of inventory purchases and other™ ..............occooooviiverrieiene. 10,572 19,341
Total prepaid expenses and other current assets............coeveveevereeenenenennens $ 210,415 $ 150,573
(1) The Company previously remitted prepayments to an online travel company in connection with a two-year agreement to offer discounted

airline ticket deals. These prepayments were recorded within "Prepayments of inventory purchases and other" as of December 31, 2012. In
2013, the parties entered into amendments to the agreement whereby the Company's prepayments were applied as consideration for certificates
that can be used to obtain discounts on the purchase of air travel through the counterparty's website. The Company periodically issues these
certificates to customers in connection with its marketing activities. The Company is entitled to obtain a cash refund for any unissued certificates,
up to a maximum of $9.7 million, in November 2015 or earlier upon the occurrence of an initial public offering or a change in control of the
counterparty. The cost of the certificates is recorded as "Prepaid marketing" as of December 31, 2013, and marketing expense is recognized
as the certificates are issued to customers.
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The following table summarizes the Company's accrued expenses as of December 31, 2013 and 2012 (in thousands):

December 31,

2013 2012
IMATKELINEZ .....ooveivieiieiieiietieiecteeteet ettt ettt esa e s eveeeseaeeseeseeaeeseesesas $ 12,001 $ 11,237
RefUNAS TESEIVE ...t 38,597 69,209
Payroll and benefits...........ccooveierieiienieiieieieeeee e 64,966 61,557
SUDSCIIDET CIEAItS ....eovviiiieeieieeeee ettt 44,728 58,977
Professional fEES ..........ccueiveviiiiiiieeiieeeee e 24,670 16,938
ONET ..ottt 42,024 29,006
Total aCCTUEd EXPENSES. .....ccvivirireeiieieieteeiesieeseseeteeeeereereese e eseesenes $ 226,986 $ 246,924

The following table summarizes the Company's other current liabilities as of December 31,2013 and 2012 (in thousands):

December 31,

2013 2012
INCOmMeE taxes PAYADIE ..........cooveieviieiiieieeieeeeeeeeeeeeee e $ 21,994 $ 33,887
VAT and sales tax payable.........ccccevieciiniecienieieeiee e 48,039 55,728
DEferred TEVENUE........ccovviiieiieieieeeee e 47,259 25,780
ONCT ...t ettt e ae e e reeeaneennes 15,426 21,252
Total other current Habilities .........oooveeeeeeeeeeeeee e $ 132,718 $ 136,647

The following table summarizes the Company's other non-current liabilities as of December 31, 2013 and 2012 (in
thousands):

December 31,

2013 2012
Long-term tax Habilities...........ccocvevvivierierieieieieieeeeee e $ 109,286 $ 77,553
DEfErred TENL ...t 9,148 9,162
ONCT ...ttt ettt et etaeere e st e eaeesteeeaeeesneennes 13,263 13,357
Total other non-current Habilities..........ooveeeeeeeeeeeeeeeeeeeeeee e $ 131,697 $ 100,072

The following table summarizes the components of accumulated other comprehensive income as of December 31, 2013
and 2012 (in thousands):

December 31,

2013 2012
Foreign currency translation adjustments ..............ccceevevvevverieieieeeneenenne. $ 24,952 $ 12,393
Unrealized (loss) gain on available-for-sale debt securities, net of tax .... (122) 53
Accumulated other comprehensive inCome ..............coovevvevveveiereeeneenenne. $ 24,830 $ 12,446
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8. COMMITMENTS AND CONTINGENCIES

Leases

The Company has entered into various non-cancelable lease agreements, primarily operating leases covering its offices
throughout the world, with remaining lease periods expiring between 2014 and 2023. Rent expense under operating leases was
$42.3 million, $43.1 million and $25.6 million for the years ended December 31, 2013, 2012 and 2011, respectively.

The Company has lease arrangements for its headquarters located in Chicago, Illinois ("600 West Leases"), which account
for approximately one-fifth of its estimated future payments under operating leases as of December 31,2013. The 600 West Leases
are accounted for as operating leases with rent expense being recognized on a straight-line basis over the term of the lease, taking
into account rent escalations and lease incentives. Rent escalations are annual and do not exceed 9% per year with a majority of
the increases being approximately 2% per year. The initial durations of the 600 West Leases range from five to seven years, with
renewal and expansion options ranging from one to five years. The amortization period of leasehold improvements related to the
600 West Leases is five years.

The Company is responsible for paying its proportionate share of the actual operating expenses and real estate taxes under
certain of these lease agreements. These operating expenses are not included in the table below.

Certain of the Company's computer equipment has been acquired under capital lease agreements, and estimated future
payments under these capital lease agreements is included in the table below. As of December 31, 2013, the estimated future
payments under operating leases and capital leases for each of the next five years and thereafter is as follows (in thousands):

Capital leases Operating leases

2014 .ottt n e eneeaeenes $ 3,803 $ 39,450
2015 e 3,688 33,628
2016 ettt eae e 2,081 25,543
2017 ettt ettt e s eneenenes — 18,221
2018 ettt — 15,159
TREICATIET ... e — 15,286
Total minimum lease payments...........cceeeveveeeeereesveseeruennnnns 9,572 $ 147,287

Less amount representing interest..........cvevvevveeeerveeeenuenen. ey -
Present value of net minimum capital lease payments.......... 9,301

Less current portion of capital lease obligations................. (3,636)
Total long-term capital lease obligations.................cceeruenneen. $ 5,665

Purchase Obligations

The Company has entered into non-cancelable arrangements with third-parties, primarily related to information technology
products and services. As of December 31, 2013, future payments under these contractual obligations were as follows (in
thousands):

2014 et $ 11,718
2015 ettt se et eae e 4,356
2016, .ot 541
2017 ettt ese et 145
2018 ettt 145
TREICATTEr .....eeeieeieee e —
$ 16,905
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Legal Matters

From time to time, the Company is party to various legal proceedings incident to the operation of its business. For example,
the Company is currently involved in proceedings by stockholders, former employees, intellectual property infringement suits and
suits by customers (individually or as class actions) alleging, among other things, violation of the Credit Card Accountability,
Responsibility and Disclosure Act, and state laws governing gift cards, stored value cards and coupons. Additionally, the Company
is subject to general customer complaints seeking monetary damages, particularly in its Rest of World segment. The following is
a brief description of the more significant legal proceedings.

On February 8, 2012, the Company issued a press release announcing its expected financial results for the fourth quarter
of 2012. After finalizing its year-end financial statements, the Company announced on March 30, 2012 revised financial results,
as well as a material weakness in its internal control over financial reporting related to deficiencies in its financial statement close
process. The revisions resulted in a reduction to fourth quarter 2011 revenue of $14.3 million. The revisions also resulted in an
increase to fourth quarter operating expenses that reduced operating income by $30.0 million, net income by $22.6 million and
earnings per share by $0.04. Following this announcement, the Company and several of its current and former directors and
officers were named as parties to the following outstanding securities and stockholder derivative lawsuits all arising out of the
same alleged events and facts.

The Company is currently a defendant in a proceeding pursuant to which, on October 29, 2012, a consolidated amended
class action complaint was filed against the Company, certain of its directors and officers, and the underwriters that participated
in the initial public offering of the Company's Class A common stock. Originally filed in April 2012, the case is currently pending
before the United States District Court for the Northern District of Illinois: In re Groupon, Inc. Securities Litigation. The complaint
asserts claims pursuant to Sections 11 and 15 of the Securities Act of 1933 and Sections 10(b) and 20(a) of the Securities Exchange
Act of 1934. Allegations in the consolidated amended complaint include that the Company and its officers and directors made
untrue statements or omissions of material fact by issuing inaccurate financial statements for the fiscal quarter and the fiscal year
ending December 31,2011 and by failing to disclose information about the Company's financial controls in the registration statement
and prospectus for the Company's initial public offering of Class A common stock and in the Company's subsequently-issued
financial statements. The putative class action lawsuit seeks an unspecified amount of monetary damages, reimbursement for fees
and costs incurred in connection with the actions, including attorneys' fees, and various other forms of monetary and non-monetary
relief. The defendants filed a motion to dismiss the consolidated amended complaint on January 18, 2013, which the Court denied
on September 19, 2013. Defendants’ answered the consolidated amended class action complaint on December 6, 2013. Plaintiff
filed an amended motion for class certification on December 4, 2013. The defendants have until March 6, 2014 to file their response
briefs in opposition to the amended motion for class certification, and lead plaintiff has until April 21, 2014 to file a reply brief.

In addition, federal and state purported stockholder derivative lawsuits have been filed against certain of the Company's
current and former directors and officers. The federal purported stockholder derivative lawsuit was originally filed in April 2012
and a consolidated stockholder derivative complaint, filed on July 30, 2012, is currently pending in the United States District Court
for the Northern District of Illinois: In re Groupon Derivative Litigation. Plaintiffs assert claims for breach of fiduciary duty and
abuse of control. The state derivative cases are currently pending before the Chancery Division of the Circuit Court of Cook
County, Illinois: Orrego v. Lefkofsky, et al., was filed on April 5, 2012; and Kim v. Lefkofsky, et al., was filed on May 25, 2012.
The state derivative complaints generally allege that the defendants breached their fiduciary duties by purportedly mismanaging
the Company's business by, among other things, failing to utilize proper accounting controls and, in the case of one of the state
derivative lawsuits, by engaging in alleged insider trading of the Company's Class A common stock and misappropriating
information. In addition, one state derivative case asserts a claim for unjust enrichment. The derivative lawsuits purport to seek
to recoup for the Company an unspecified amount of monetary damages allegedly sustained by the Company, restitution from
defendants, reimbursement for fees and costs incurred in connection with the actions, including attorneys' fees, and various other
forms of monetary and non-monetary relief. On June 20,2012, the Company and the individual defendants filed a motion requesting
that the court stay the federal derivative actions pending resolution of the Federal Class Actions. On July 31, 2012, the court
granted defendants' motion in part, and stayed the Federal derivative actions pending a separate resolution of upcoming motions
to dismiss in the federal class actions. On June 15, 2012, the state plaintiffs filed a motion to consolidate the state derivative
actions, which was granted on July 2, 2012, and on July 5, 2012, the plaintiffs filed a motion for appointment of co-lead plaintiffs
and co-lead counsel, which was granted on July 27,2012. No consolidated complaint has been filed in the state derivative action.
On September 14, 2012, the court granted a motion filed by the parties requesting that the court stay the state derivative actions
pending the federal court's resolution of anticipated motions to dismiss in the federal class actions. On April 18, 2013, the state
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court appointed a lead plaintiff and approved its selection of lead counsel and local counsel for the purported class. Following
entry of the court's order denying defendants' motions to dismiss in In re Groupon Securities Litigation, the parties in both the
state and federal derivative actions filed motions requesting that the Court extend the litigation stay currently in place pending
further developments in In re Groupon, Inc. Securities Litigation. The state court granted the motion to stay on December 6, 2013,
and the federal court granted the motion to stay on January 22, 2014.

The Company intends to defend all of the securities and stockholder derivative lawsuits vigorously.

The Company was named as a defendant in a series of class actions that came to be consolidated into a single case in the
U.S. District Court for the Southern District of California. The consolidated case is referred to as In re Groupon Marketing and
Sales Practices Litigation. The Company denies liability, but the parties agreed to settle the litigation for $8.5 million before any
determination had been made on the merits or with respect to class certification. Because the case had been filed as a class action,
the parties were required to provide proper notice and obtain court approval for the settlement. During that process, certain
individuals asserted various objections to the settlement. The parties to the case opposed the objections and on December 14,
2012, the district court approved the settlement over the various objections.

Subsequent to the entry of the order approving settlement, certain of the objectors filed a notice of appeal, contesting the
settlement and appealing the matter to the Ninth Circuit of the U.S. Court of Appeals, where the case remains pending. The
Company believes that the settlement is valid and intends to oppose the appeal. Plaintiffs also maintain that the settlement is valid
and will be opposing the appeal. The settlement, however, is not effective during the pendency of the appeal. The Company does
not know when the appeal will be resolved. Depending on the outcome of the appeal, it is possible that the settlement will be
rejected, or that there will be further proceedings in the appellate court or district court, or that the settlement will be enforced at
that time without further objections or proceedings.

In addition, third parties have from time to time claimed, and others may claim in the future, that the Company has
infringed their intellectual property rights. The Company is subject to intellectual property disputes, and expects that it will
increasingly be subject to intellectual property infringement claims as its services expand in scope and complexity. The Company
has in the past been forced to litigate such claims, and several of these claims are currently pending. The Company may also
become more vulnerable to third party claims as laws such as the Digital Millennium Copyright Act are interpreted by the courts,
and as the Company becomes subject to laws in jurisdictions where the underlying laws with respect to the potential liability of
online intermediaries are either unclear or less favorable. The Company believes that additional lawsuits alleging that it has violated
patent, copyright or trademark laws will be filed against it. Intellectual property claims, whether meritorious or not, are time
consuming and costly to resolve, could require expensive changes in the Company's methods of doing business, or could require
it to enter into costly royalty or licensing agreements.

The Company is also subject to, or in the future may become subject to, a variety of regulatory inquiries across the
jurisdictions where the Company conducts its business, including, for example, consumer protection, marketing practices, tax and
privacy rules and regulations. Any regulatory actions against the Company, whether meritorious or not, could be time consuming,
result in costly litigation, damage awards, injunctive relief or increased costs of doing business through adverse judgment or
settlement, require the Company to change its business practices in expensive ways, require significant amounts of management
time, result in the diversion of significant operational resources or otherwise harm the Company's business.

The Company establishes an accrued liability for loss contingencies related to legal and regulatory matters when the loss
is both probable and estimable. In such cases, there may be an exposure to loss in excess of the amounts accrued. There is inherent
uncertainty related to the matters described above for a number of reasons, including the early stage and lack of specific damage
claims inmany of them. However, based on the information currently available, the Company believes that the amount of reasonably
possible losses in excess of the amounts accrued would not have a material adverse effect on its business, consolidated financial
position, results of operations or cash flows. The Company's accrued liabilities for loss contingencies related to legal and regulatory
matters may change in the future due to new developments or changes in strategy in handling these matters. Regardless of the
outcome, litigation can have an adverse impact on the Company because of defense and settlement costs, diversion of management
resources and other factors.
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Indemnifications

In the normal course of business to facilitate transactions related to its operations, the Company indemnifies certain
parties, including employees, lessors, service providers and merchants, with respect to various matters. The Company has agreed
to hold certain parties harmless against losses arising from a breach of representations or covenants, or other claims made against
those parties. These agreements may limit the time within which an indemnification claim can be made and the amount of the
claim. The Company is also subject to increased exposure to various claims as a result of its acquisitions, particularly in cases
where the Company is entering into new businesses in connection with such acquisitions. The Company may also become more
vulnerable to claims as it expands the range and scope of its services and is subject to laws in jurisdictions where the underlying
laws with respect to potential liability are either unclear or less favorable. In addition, the Company has entered into indemnification
agreements with its officers and directors, and the Company's bylaws contain similar indemnification obligations to agents.

It is not possible to determine the maximum potential amount under these indemnification agreements due to the limited
history of prior indemnification claims and the unique facts and circumstances involved in each particular agreement. Historically,
any payments that the Company has made under these agreements have not had a material impact on the operating results, financial
position or cash flows of the Company.

9. STOCKHOLDERS' EQUITY

Initial Public Offering

In November 2011, the Company issued 40,250,000 shares of Class A common stock and received approximately $744.2
million, net of underwriter fees and other issuance costs, in proceeds from the closing of an initial public offering of its Class A
common stock.

Convertible Preferred Stock

The Company's Board of Directors ("the Board") has the authority, without approval by the stockholders, to issue up to
a total of 50,000,000 shares of preferred stock in one or more series. The Board may establish the number of shares to be included
in each such series and may fix the designations, preferences, powers and other rights of the shares of a series of preferred stock.
The Board could authorize the issuance of preferred stock with voting or conversion rights that could dilute the voting power or
rights of the holders of the Class A common stock or Class B common stock.

In January 2011, the Company issued 15,827,796 shares of Series G Preferred Stock for $496.0 million in gross proceeds
($492.5 million, net of issuance costs), and used $371.5 million of the proceeds to redeem shares of its outstanding common stock
and preferred stock held by certain shareholders and the remainder for working capital and general corporate purposes. Included
in this stock issuance was 126,622 shares of Series G Preferred Stock ($4.0 million) the Company transferred to its underwriter
in exchange for financial advisory services provided.

On October 31, 2011, each outstanding share of Series D Convertible Preferred Stock, Series E Convertible Preferred
Stock and Series F Convertible Preferred Stock was converted into twelve shares of Class A common stock, and each outstanding
share of Series G Preferred Stock was converted into four shares of Class A common stock. This resulted in the issuance of
290,909,740 shares of Class A common stock. In addition, each outstanding share of Series B Convertible Preferred Stock was
converted into twelve shares of Class B common stock. This resulted in the issuance of 2,399,976 shares of Class B common stock.

As of December 31, 2013 and 2012, there were no shares of preferred stock outstanding.

Common Stock

The Board has authorized three classes of common stock: Class A common stock, Class B common stock and common
stock. No shares of common stock will be issued or outstanding until October 31, 2016, at which time all outstanding shares of
Class A common stock and Class B common stock will automatically convert into shares of common stock. In addition, the Board

has authorized shares of undesignated preferred stock, the rights, preferences and privileges of which may be designated from
time to time by the Board.
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Holders of Class A common stock and Class B common stock have identical rights, except that holders of Class A common
stock are entitled to one vote per share and holders of Class B common stock are entitled to 150 votes per share. Holders of shares
of Class A common stock and Class B common stock will vote together as a single class on all matters (including the election of
directors) submitted to a vote of stockholders, except that there will be separate votes of holders of shares of the Class A common
stock and Class B common stock in the following circumstances:

* if the Company proposes to amend its amended and restated certificate of incorporation to alter or change the powers,
preferences or special rights of the shares of a class of its stock so as to affect them adversely or to increase or decrease the
par value of the shares of a class of the Company's stock;

« if the Company proposes to treat the shares of a class of its stock differently with respect to any dividend or distribution of
cash, property or shares of the Company's stock paid or distributed by the Company;

« if the Company proposes to treat the shares of a class of its stock differently with respect to any subdivision or combination
of the shares of a class of the Company's stock; or

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

The Company may not increase or decrease the authorized number of shares of Class A common stock or Class B common
stock without the affirmative vote of the holders of a majority of the combined voting power of the outstanding shares of Class A
common stock and Class B common stock, voting together as a single class. In addition, the Company may not issue any shares
of Class B common stock, other than in connection with stock dividends, stock splits and similar transactions, unless that issuance
is approved by the affirmative vote of the holders of a majority of the outstanding shares of Class B common stock. There is no
cumulative voting for the election of directors.

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

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

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

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

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

Share Repurchase Programs

In 2011, the Company repurchased 45,090,184 shares of common stock for $353.8 million and 370,401 shares of preferred
stock for $35.0 million. There was no material stock repurchase activity for the year ended December 31, 2012.

In August 2013, the Board authorized the Company to purchase up to $300 million of its outstanding Class A common
stock through August 2015. The timing and amount of any share repurchases is determined based on market conditions, share
price and other factors, and the program may be discontinued or suspended at any time. During the year ended December 31,
2013, the Company purchased 4,432,800 shares of Class A common stock for an aggregate purchase price of $46.6 million (including
fees and commissions) under the share repurchase program.

Return of Common Shares

On September 22, 2011, the Company's former chief operating officer resigned. As a result of the separation agreement,
400,000 shares of non-voting common stock were returned resulting in other income of approximately $4.9 million, which
represents the reversal of the originally recognized stock-based compensation expense and is included within "Other income, net"
on the consolidated statement of operations for the year ended December 31, 2011.

10. STOCK-BASED COMPENSATION

Groupon, Inc. Stock Plans

In January 2008, the Company adopted the ThePoint.com 2008 Stock Option Plan, as amended (the "2008 Plan"), under
which options for up to 64,618,500 shares of common stock were authorized to be issued to employees, consultants and directors
of ThePoint.com, which is now the Company. In April 2010, the Company established the Groupon, Inc. 2010 Stock Plan, as
amended in April 2011 (the "2010 Plan"), under which options and restricted stock units ("RSUs") for up to 20,000,000 shares of
non-voting common stock were authorized for future issuance to employees, consultants and directors of the Company. In August
2011, the Company established the Groupon, Inc. 2011 Stock Plan (the "2011 Plan"), under which options, RSUs and performance
stock units for up to 50,000,000 shares of non-voting common stock were authorized for future issuance to employees, consultants
and directors of the Company.

The Groupon, Inc. Stock Plans (the "Plans") are administered by the Compensation Committee of the Board, which
determines the number of awards to be issued, the corresponding vesting schedule and the exercise price for options. On November
5,2013, an additional 15,000,000 shares were authorized for future issuance under the Plans. As of December 31,2013, 16,691,691
shares were available for future issuance under the Plans. Prior to January 2008, the Company issued stock options and RSUs
that are governed by employment agreements, some of which are still outstanding.

The Company recognized stock-based compensation expense of $121.5 million, $104.1 million and $93.6 million for the
years ended December 31, 2013, 2012 and 2011, respectively, related to stock awards issued under the Plans, acquisition-related
awards and subsidiary awards. The Company also capitalized $9.1 million, $9.7 million and $1.5 million of stock-based
compensation for the years ended December 31, 2013, 2012 and 2011, respectively, in connection with internally-developed
software.

As of December 31, 2013, a total of $214.3 million of unrecognized compensation costs related to unvested stock awards
and unvested acquisition-related awards are expected to be recognized over a remaining weighted average period of 1.5 years.
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Employee Stock Purchase Plan

In December 2011, the Company established an employee stock purchase plan ("ESPP"). The ESPP allows substantially
all full-time and part-time employees to acquire shares of the Company's common stock through payroll deductions over six month
offering periods. The per share purchase price is equal to 85% of the fair value of a share of our common stock at either the
beginning of the offering period or the end of the purchase period, whichever price is lower. Purchases are limited to 15% of an
employee's salary, up to a maximum of $25,000 per calendar year. The Company is authorized to grant up to 10,000,000 shares
of common stock under its employee stock purchase plan ("ESPP"). For the year ended December 31, 2013, 774,288 shares of
common stock were issued under the ESPP. No shares of common stock were issued under the ESPP for the years ended December
31,2012 and 2011.

Stock Options

The exercise price of stock options granted is equal to the fair value of the underlying stock on the date of grant. The
contractual term for stock options expires ten years from the grant date. Stock options generally vest over a three or four-year
period, with 25% of the awards vesting after one year and the remainder of the awards vesting on a monthly or quarterly basis

thereafter. The fair value of stock options on the date of grant is amortized on a straight-line basis over the requisite service period.

The table below summarizes the stock option activity for the year ended December 31, 2013:

Weighted- Average

Weighted- Remaining Aggregate Intrinsic
Average Exercise Contractual Term alue
Options Price (in years) (in thousands) ¥
Outstanding at December 31, 2012 ............ 7,713,421 $ 1.09 7.02 $ 29,063
EXercised.......cooovevveveieieieieeceeeee e (4,003,544) $ 1.02
FOTFEItEd. o vvvoereeeeeeeee oo (332,518) $ 1.51
EXpired......ccooeveeeiieeeeeeeeeeeeeeeeee (22,305) $ 2.04
Outstanding at December 31, 2013 ............ 3,355,054 $ 1.11 6.04 §$ 35,742
Exercisable at December 31, 2013 ............. 2,875,441 $ 0.93 595 §% 31,165
(1) The aggregate intrinsic value of options outstanding and exercisable represents the total pretax intrinsic value (the difference between the fair

value of the Company's stock on the last day of each period and the exercise price, multiplied by the number of options where the fair value
exceeds the exercise price) that would have been received by the option holders had all option holders exercised their options as of December 31,
2013 and 2012, respectively.

The fair value of stock options granted is estimated on the date of grant using the Black-Scholes-Merton option-pricing
model. Expected volatility is based on historical volatilities for publicly-traded options of comparable companies over the estimated
expected life of the stock options. The expected term represents the period of time the stock options are expected to be outstanding
and is based on the "simplified method." The Company used the "simplified method" due to the lack of sufficient historical exercise
data to provide a reasonable basis upon which to otherwise estimate the expected life of the stock options. The risk-free interest
rate is based on yields on U.S. Treasury STRIPS with a maturity similar to the estimated expected life of the stock options.
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The Company did not grant any stock options during the years ended December 31,2013 and 2012. The weighted - average
assumptions for stock options granted during the year ended December 31, 2011 is outlined in the following table:

2013 2012 2011
Dividend yield .........ccoocvevvieiennnen. N/A N/A —%
Risk-free interest rate...................... N/A N/A 1.79%
Expected term (in years)................. N/A N/A 4.47
Expected volatility ...........cccoveunenen. N/A N/A 44%

Based on the above assumptions, the weighted-average grant date fair value of stock options granted during the year
ended December 31, 2011 was $6.00. The total intrinsic value of options that were exercised during the years ended December
31,2013, 2012 and 2011 was $30.0 million, $75.2 million and $56.9 million, respectively.

Restricted Stock Units

The restricted stock units granted under the Plans generally vest over a four-year period, with 25% of the awards vesting
after one year and the remaining awards vesting on a monthly or quarterly basis thereafter. Restricted stock units are generally
amortized on a straight-line basis over the requisite service period, except for restricted stock units with performance conditions,

which are amortized using the accelerated method.

The table below summarizes activity regarding unvested restricted stock units under the Plans during the year ended
December 31, 2013:

Weighted- Average Grant

Restricted Stock Units Date Fair Value (per share)

Unvested at December 31, 2012............. 29,699,348 $ 9.31
Granted ........cocooeviieeiiiiieeeeeeeeee 37,069,481 §$ 7.23
Vested.....ooovivieieieeeeieeeeeeee e, (15,565,805) $ 8.13
Cancelled (200,000) $ 5.40
Forfeited.........cooeveveeeieciicieeieeieenenen, (9,354,969) $ 8.62
Unvested at December 31, 2013............. 41,648,055 $ 8.06

In the third quarter of 2013, the Company modified the terms of certain key executives' restricted stock units to allow for
the partial acceleration of vesting upon an eligible termination, including in connection with a change in control. This modification
did not result in the recognition of any additional stock-based compensation expense.

In December 2013, the Company cancelled 200,000 of an employee's restricted stock units and offered to grant that
individual a replacement award, which was approved by the Compensation Committee of the Board on January 10, 2014. The
cancellation and subsequent grant of a replacement award is being accounted for as a modification and the $0.3 million incremental
fair value of the replacement award over the cancelled award is recorded as additional compensation cost. The Company recognized
$0.1 million of the additional compensation cost, which is attributable to the vested portion of the replacement award, in 2013 and
the remaining $0.2 million, which is attributable to nonvested portion of the replacement award, will be recognized during 2014.

The weighted-average grant date fair value of restricted stock units granted in 2012 and 2011 was $8.99 and $12.15,
respectively. The fair value of restricted stock units that vested during each of the years ended December 31, 2013, 2012 and 2011
was $126.5 million, $50.2 million and $12.4 million, respectively.

Restricted Stock Awards

The Company has granted restricted stock awards in connection with prior period business combinations. Compensation
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expense on these awards is recognized on a straight-line basis over the requisite service period.

The table below summarizes activity regarding unvested restricted stock for the year ended December 31, 2013:

‘Weighted- Average Grant

Restricted Stock Date Fair Value (per share)

Unvested at December 31, 2012....... 577,048 $ 10.31
Vested....oooieiiieieieiee s (443,373) $ 9.31
Forfeited..........c.ooooveeeeeiiceene (35,998) $ 12.67
Unvested at December 31, 2013........ 97,677 $ 14.00

The fair value of restricted stock that vested during the years ended December 31,2013, 2012 and 2011 was $4.1 million,
$10.2 million, and $8.6 million, respectively.

Subsidiary Awards

The Company made several acquisitions during the years ended December 31, 2011 and 2010 in which the selling
shareholders of the acquired companies were granted RSUs and stock options in the Company's subsidiaries ("subsidiary awards").
These subsidiary awards were issued in conjunction with the acquisitions as a way to retain and motivate key employees. They
generally vested on a quarterly basis for a period of three or four years, and were potentially dilutive to the Company's ownership
percentage of the corresponding subsidiaries. A significant portion of the subsidiary awards were classified as liabilities on the
consolidated balance sheets due to the existence of put rights that allowed the selling shareholders to put their stock back to the
Company. The liabilities for the subsidiary awards were remeasured on a quarterly basis, with the offset to stock-based compensation
expense within "Selling, general and administrative" on the consolidated statements of operations. The Company modified its
liability-classified subsidiary awards in 2012 by paying $17.0 million in cash and issuing 660,539 shares of the Company's common
stock to settle the vested portion and providing for future settlement of the unvested portion in cash or shares of the Company's
common stock upon completion of the requisite service period. See Purchases of Additional Interests in Consolidated Subsidiaries
in Note 3 "Business Combinations and Acquisitions of Noncontrolling Interests."

11. INCOME TAXES

The components of pretax (loss) income for the years ended December 31, 2013, 2012 and 2011 were as follows (in
thousands):

Year Ended December 31,

2013 2012 2011
UNIEEA STALES ...ttt ettt e eaesneeaeeaees $ 62,021 $ 88,638 § (42,775)
TOEEINATIONAL ..o (80,930) 6,304  (211,290)
(Loss) income before provision for income taxes.............cccocveenene. $ (18,909) $ 94942 § (254,065)
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The provision for income taxes for the years ended December 31, 2013, 2012 and 2011 consisted of the following
components (in thousands):

Year Ended December 31,
2013 2012 2011
Current taxes:
ULS. TEAETAL ...t $ 22321 $§ 41551 $ 16,430
STALE ..e.veeerietieieeeeste et esteete st et et e et e steesbesseesbeereenseeseenseeseenaeenneseenees 1,693 4,778 604
INternational.........c.ooivuiiiieiie e 64,078 107,295 (5,540)
TOtal CUITENE TAXES ..eeeeeieeieieeeeeeeeieeeeeeeeeeeeeeeeeeeeeeeesereeeeseseenaeeeas 88,092 153,624 11,494
Deferred taxes:
U.S. federal.......cocooieiiiiieieeceeeeeee et 4,675 (2,977) (2,075)
STALE ..ottt ettt ettt ettt et et e re et eaeereeanas (5,687) (236) —
International...........cooeiiiiiiieiiiieccie e (17,043) (4,438) 34,278
Total deferred taxes.......ccveveviieiiiiieiecececeee e (18,055) (7,651) 32,203
Provision fOr INCOME tAXES ... ..cc.veeereeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeenas $ 70,037 $ 145,973 $ 43,697

The items accounting for differences between the income tax provision or benefit computed at the federal statutory rate
and the provision for income taxes for the years ended December 31, 2013, 2012 and 2011 were as follows:

Year Ended December 31,
2013 2012 2011
U.S. federal income tax (benefit) provision at statutory rate............ $ (6,618) $ 33,230 $ (88,923)
Foreign income and losses taxed at different rates....................... 14,299 10,565 13,974
Unrecognized tax benefits on E-Commerce transaction.............. — 17,404 —
State income taxes, net of federal benefits and state tax credits.. (5,361) 3,965 (762)
Change in valuation allowances...............cccceevverueeeerueeeesreenenneens 24,404 29,249 92,023
Effect of foreign and state rate changes on deferred items.......... 837 (487) 5,843
Tax effects of intercompany transactions..............c.ccceeeveereeveneans 35,158 31,011 2,541
Non-deductible stock-based compensation expense.................... 9,000 14,641 12,195
Federal research and development credits .............ccccceeevevreennnnen. (4,650) — —
Non-deductible or non-taxable items...............cccveeevvveeeceeeeennennn. 2,968 6,395 6,806
Provision fOr INCOME tAXES .....c.veeveereeereeeeeeeeeeeeeeeeeeeeeeeeeeeeeseeeeeseas $ 70,037 $§ 145973 $ 43,697

118



GROUPON, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

The deferred income tax assets and liabilities consisted of the following components as of December 31,2013 and 2012
(in thousands):

December 31,

2013 2012
Deferred tax assets:
Reserves and alloWanCesS ..........ccueeveveiiieeeiieeieeeee e $ 65,356 $ 94,379
Deferred TeNt........coovvieieeie e — 1,377
Stock-based COMPENSALION...........ccverreererrieierieieeeieiesereaeenenrenenes 13,462 16,046
Net operating loss and tax credit carryforwards...........cccceceeceruenen. 152,271 147,954
Intangible assets, Net........cceveeierieiiirieeeee e 30,039 1,687
INVESTMENLS ....eeeiiiiiiiiiieeeciieeee et eeeare e e e eeaareee s 3,730 —
ONET ..ttt 1,692 721
Total deferred tax aSSEtS........cceeeeveeieieeeeeieeeeiie e 266,550 262,164
Less valuation allowances..........c.cccvecververeeeeenieneeneerenieeneneeens (173,577) (159,249)
Deferred tax assets, net of valuation allowance ...................... 92,973 102,915
Deferred tax liabilities:
Unrealized foreign exchange gain ............ocevvveevenereieneecieneesiennens (3,034) (117)
Prepaid expenses and other assets ...........cocevererieriereieineneeeene (1,078) (1,532)
Property, equipment and software, net ...........occeverrereerienceninnnenns (19,239) (15,602)
INVESTMENLS .....vivieeiieiieii et eee st se e see e seeeseesaenseesnenseens — (6,791)
Deferred reVENUE .........ooviiiiiiieieeiicieetecee et (64,154) (92,306)
Total deferred tax lHabilities........c..ccvveriieviienieeciecie e (87,505) (116,348)
Net deferred tax asset (liability).......cccoceeviervererierieeienieieseeieene $ 5,468 § (13,433)

The Company regularly reviews deferred tax assets to assess whether it is more likely than not that the deferred tax assets
will be realized and, if necessary, establishes a valuation allowance for portions of such assets to reduce the carrying value. For
purposes of assessing whether it is more likely than not that the Company's deferred tax assets will be realized, the Company
considers the following four sources of taxable income for each tax jurisdiction: (a) future reversals of existing taxable temporary
differences, (b) projected future earnings, (c) taxable income in carryback years, to the extent that carrybacks are permitted under
the tax laws of the applicable jurisdiction, and (d) tax planning strategies, which represent prudent and feasible actions that a
company ordinarily might not take, but would take to prevent an operating loss or tax credit carryforward from expiring unused.
The Company has incurred significant losses in recent years and had accumulated deficits of $848.9 million and $753.5 million
as of December 31, 2013 and 2012, respectively. A cumulative loss in the most recent three-year period is a significant piece of
negative evidence that is difficult to overcome when assessing the realizability of deferred tax assets. Outside of the United States,
the Company has only recognized deferred tax assets to the extent that they will be realizable either through future reversals of
existing taxable temporary differences or through taxable income in carryback years for the applicable jurisdictions. During the
fourth quarter of 2013, earnings in the United States moved to a cumulative income position for the most recent three-year period.
Based on the income in that jurisdiction in recent periods and projected future income, the Company released a portion of the
valuation allowance against its federal and state deferred tax assets, resulting in a $9.6 million reduction to income tax expense.
The Company continues to maintain a valuation allowance in the United States as of December 31, 2013 against a portion of its
acquired domestic federal net operating losses that are subject to limitations under the tax law and state net operating loss
carryforwards and tax credits that are not expected to be realized. As of December 31, 2013 and 2012, the Company recorded a
valuation allowance of $173.6 million and $159.2 million, respectively, against its domestic and foreign net deferred tax assets,
as it believes it is more likely than not that these benefits will not be realized.

The Company had $21.8 million of federal and $45.0 million of state net operating loss carryforwards as of December

31, 2013 which will begin expiring in 2027 and 2016, respectively. As of December 31, 2013, the Company had $584.3 million
of foreign net operating loss carryforwards, a significant portion of which carry forward for an indefinite period.
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The Company is subject to taxation in the United States, state jurisdictions and foreign jurisdictions. Significant judgment
is required in determining the worldwide provision for income taxes and recording the related income tax assets and liabilities.
The Company's practice for accounting for uncertainty in income taxes is to recognize the financial statement benefit of a tax
position only after determining that the relevant tax authority would more likely than not sustain the position following an audit.
For tax positions meeting the more likely than not criteria, the amount recognized in the financial statements is the largest benefit
that has a greater than 50 percent likelihood of being realized upon ultimate settlement with the relevant tax authority. The Company
is currently under IRS audit for the 2009, 2010 and 2011 tax years. Additionally, the Company is currently under audit by several
foreign jurisdictions. It is likely that the examination phase of some of these audits will conclude in the next 12 months. The tax
years 2009 to 2013 remain open to examination by the major taxing jurisdictions in which the Company is subject to tax.

The following table summarizes activity related to the Company's gross unrecognized tax benefits, excluding interest
and penalties, from January | to December 31 for 2013, 2012 and 2011 (in thousands):

Year Ended December 31,
2013 2012 2011
Beginning Balance ..............cccooveveveuiieiiieiieeeieeeeeeeeeeeee e $ 85481 $§ 55127 $ —
Increases related to prior year taX poSitions...........cc.eeveeeveeeeereeeesreennenne. 10,494 602 —
Decreases related to prior year tax positions.............cceceeveecverieerveneennenns (2,103) (790) —
Increases related to current year tax positions ............cceceeveereeeerveennenne. 14,565 29,465 55,127
Foreign currency translation ..............cccoevvevveeienieiieneniieneeieseeieseeenens 1,868 1,077 —
ENding BalancCe .........cc.cuoovouiiieeieeeeeeeceeeeeeeeee e $ 110,305 $ 85481 §$§ 55,127

The total amount of unrecognized tax benefits as of December 31, 2013, 2012 and 2011 that, if recognized, would affect
the effective tax rate are $80.0 million, $39.3 million and $3.2 million, respectively.

The Company recognized $3.3 million and $2.3 million of interest and penalties within "Provision for income taxes" on
its consolidated statements of operations for the years ended December 31, 2013 and 2012, respectively, and within "Other non-
current liabilities" on its consolidated balance sheets as of December 31, 2013 and 2012, respectively.

For uncertain tax positions as of December 31, 2013, the Company does not anticipate that the total amounts of
unrecognized tax benefits will significantly increase or decrease within the coming year.

In general, it is the practice and intention of the Company to reinvest the earnings of its non-U.S. subsidiaries in those
operations. As of December 31, 2013, no provision has been made for U.S. income taxes and foreign withholding taxes related
to the undistributed earnings of the Company's foreign subsidiaries of approximately $369.1 million, because those undistributed
earnings are indefinitely reinvested outside the United States. The actual U.S. tax cost would depend on income tax laws and
circumstances at the time of distribution. Determination of the amount of unrecognized U.S. deferred tax liability related to the
undistributed earnings of the Company's foreign subsidiaries is not practical due to the complexities associated with the calculation.

As of December 31, 2013, the unamortized tax effects of intercompany transactions of $28.5 million and $20.4 million
are included within "Prepaid expenses and other current assets" and "Other non-current assets," respectively, on the condensed
consolidated balance sheet. As of December 31, 2012, unamortized tax effects of intercompany transactions of $37.6 million and
$46.3 million are included within "Prepaid expenses and other current assets" and "Other non-current assets," respectively, on the
consolidated balance sheet. As of December 31, 2013, the estimated future amortization of the tax effects of intercompany
transactions to income tax expense is $28.5 million for 2014 and $20.4 million for 2015. These amounts exclude the benefits, if
any, for tax deductions in other jurisdictions that the Company may be entitled to as a result of the related intercompany transactions.

12. VARIABLE INTEREST ENTITY

On May 9, 2011, the Company entered into a collaborative arrangement which was later amended on January 1, 2012 to
create a jointly-owned sales category with a strategic partner ("Partner"), and a limited liability company ("LLC") was established.
The Company and its Partner each owns 50% of the LLC, and income and cash flows of the LLC are allocated based on agreed
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upon percentages between the Company and the Partner. The liabilities of the LLC are solely the LLC's obligations and are not
obligations of the Company or the Partner.

The Company's obligations associated with its interests in the LLC are primarily building, maintaining, customizing,
managing and operating the LLC's website, contributing intellectual property, identifying deals and promoting the sale of deal
vouchers, coordinating the fulfillment of deal vouchers in certain instances and providing the record keeping.

Under the LLC agreement, the LLC shall be dissolved upon the occurrence of any of the following events: (1) either
party becoming a majority owner; (2) the third anniversary of the date of the LLC agreement; (3) certain elections of the Company
or the Partner based on the operational and financial performance of the LLC or other changes to certain terms in the agreement;
(4) election of either the Company or the Partner in the event of bankruptcy by the other party; (5) sale of the LLC; or (6) a court's
dissolution of the LLC.

Variable interest entities ("VIEs") are entities that have either a total equity investment that is insufficient to permit the
entity to finance its activities without additional subordinated financial support, or whose equity investors lack the characteristics
of a controlling financial interest (i.e., the ability to make significant decisions through voting rights and the right to receive the
expected residual returns of the entity or the obligation to absorb the expected losses of the entity). A variable interest holder that
has both (a) the power to direct the activities of the VIE that most significantly impact its economic performance and (b) either an
obligation to absorb losses or a right to receive benefits that could potentially be significant to the VIE is referred to as the primary
beneficiary and must consolidate the VIE.

The Company has determined that the LLC is a VIE and the Company is its primary beneficiary. The Company consolidates
the LLC because it has the power to direct activities of the LLC that most significantly impact the LLC's economic performance.
In particular, the Company identifies and promotes the deal vouchers, provides all of the back office support (i.e. website, contracts,
personnel resources, accounting, etc.), presents the LLC's deals via email and the Company's website and provides the editorial
resources that create the verbiage included on the website with the LLC's deal offers.

13. FAIR VALUE MEASUREMENTS

Fair value is defined under U.S. GAAP as the price that would be received to sell an asset or paid to transfer a liability
in an orderly transaction between market participants at the measurement date. As such, fair value is a market-based measurement
that should be determined based on assumptions that market participants would use in pricing an asset or a liability.

To increase the comparability of fair value measures, the following hierarchy prioritizes the inputs in valuation
methodologies used to measure fair value:

Level 1-Measurements that reflect quoted prices (unadjusted) for identical assets or liabilities in active markets.
Level 2-Measurements that include other inputs that are directly or indirectly observable in the marketplace.

Level 3-Measurements derived from valuation techniques in which one or more significant inputs or significant value
drivers are unobservable. These fair value measurements require significant judgment.

In determining fair value, the Company uses various valuation approaches within the fair value measurement framework.
The valuation methodologies used for the Company's assets and liabilities measured at fair value and their classification in the
valuation hierarchy are summarized below:

Cash equivalents - Cash equivalents primarily consist of AAA-rated money market funds with overnight liquidity and
no stated maturities. The Company classified cash equivalents as Level 1 due to the short-term nature of these instruments
and measured the fair value based on quoted prices in active markets for identical assets.

Available-for-sale securities - The Company has investments in preferred shares of F-tuan and convertible debt securities
issued by another nonpublic entity. See Note 6 "Investments" for further information regarding the Company's valuation
methodology for its investments in F-tuan. The Company measures the fair value of convertible debt securities using
the probability-weighted expected return method, which is an income approach that incorporates probability-weighted
outcomes.
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The Company has classified its investments in available-for-sale securities as Level 3 due to the lack of observable market
data over fair value inputs such as cash flow projections, discount rates and probability-weightings. Increases in projected
cash flows and decreases in discount rates contribute to increases in the estimated fair values of available-for-sale securities,
whereas decreases in projected cash flows and increases in discount rates contribute to decreases in their fair values.
Additionally, increases in the probability of favorable investment outcomes and decreases in the probability of unfavorable
outcomes, such as a default by the convertible debt issuer, contribute to increases in the fair value of those investments,
whereas decreases in the probability of unfavorable investment outcomes and increases in the probability of favorable
investment outcomes contribute to increases in their fair value.

Contingent consideration - The Company has contingent obligations to transfer cash payments and equity shares to the
former owners in conjunction with certain acquisitions if specified operational objectives and financial results are met
over future reporting periods. Liabilities for contingent consideration (i.e., earn-outs) are measured at fair value each
reporting period, with the acquisition-date fair value included as part of the consideration transferred and subsequent
changes in fair value are recorded in earnings within "Acquisition-related (benefit) expense, net" on the consolidated
statements of operations.

The Company uses an income approach to value contingent consideration liabilities, which is determined based on the
present value of probability-weighted future cash flows. For contingent consideration to be settled in a variable number
of shares of common stock, the Company used the most recent Groupon stock price as reported on the NASDAQ to
determine the fair value of the shares potentially issuable as of December 31,2013 and December 31,2012. The Company
has generally classified the contingent consideration liabilities as Level 3 due to the lack of relevant observable market
data over fair value inputs such as probability-weighting of payment outcomes. Increases in the assessed likelihood of
a higher payout under a contingent consideration arrangement contribute to increases in the fair value of the related
liability. Conversely, decreases in the assessed likelihood of a higher payout under a contingent consideration arrangement
contribute to decreases in the fair value of the related liability. Changes in assumptions could have an impact on the payout
of contingent consideration arrangements with a maximum payout of 0.1 million shares of the Company's common stock
as of December 31, 2013.

122



GROUPON, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

The following tables summarize the Company's assets and liabilities that are measured at fair value on a recurring

basis (in thousands):

Description
Assets:

Cash equivalents .............cccoceeveiiviereeicieieeeenns
Available-for-sale securities:
Life Media Limited (F-tuan) preferred shares ...

Convertible debt securities..............c.ccoevervennnns

Liabilities:

Contingent consideration

Description

Assets:

Cash equivalents............coeveeirierecnrieeeenneeeins
Available-for-sale securities:

Life Media Limited (F-tuan) preferred shares"..

Convertible debt securities

Liabilities:

Contingent consideration

M

Fair Value Measurement at Reporting Date Using

Quoted Prices in Significant Other Significant
Active Markets for Observable Unobservable
Identical Assets Inputs Inputs
December 31, 2013 (Level 1) (Level 2) (Level 3)
$ 585,514 § 585,514 $ — 3 —
$ — 3 — 3 — 3 —
$ 3,174 $ — $ — § 3,174
$ 606 $ — $ — S 606
Fair Value Measurement at Reporting Date Using
Quoted Prices in Significant Other Significant
Active Markets for Observable Unobservable
Identical Assets Inputs Inputs
December 31, 2012 (Level 1) (Level 2) (Level 3)
$ 585,393 §$ 585,393 §$ — 3 —
$ 42,539 § — 3 — § 42,539
$ 3,087 $ — 3 — 3,087
$ 7,601 $ — 3 — 7,601

table below and have been reclassified to this recurring fair value measurements table in the current period.
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The following table provides a roll-forward of the fair value of recurring Level 3 fair value measurements for the years
ended December 31, 2013, 2012 and 2011 (in thousands):

Year Ended December 31,
2013 2012 2011
Assets
Available-for-sale securities

Life Media Limited (F-tuan) preferred shares'":

Beginning Balance ..............ccoouiuiuiuiuiuieiceeeceeeeeceeeeeceeeeeeee e nanas $ 42,539  § —  § —
Acquisitions of preferred shares in exchange transactions (See Note 6) 34,982 56,940 —
Purchases of preferred Shares ...............cccevveieviiiiiieeeeceeeeeeeeeeee e 8,000 — —
Other-than-temporary impairments included in earnings.................ccoccoceeveeeevveiereerennnn. (85,521) (14,401) —

ENdING BAIANCE. ..........oeoviviieieeeeeeceeeeeceee et neees $ — 3 42,539  $ —

Unrealized 10sses SHIEId) ..............corrrrrrrrermeeneererenresssessssssssesssssssssssssssssssssesssssssseree $ 85,521 § 14401  § —

Convertible debt securities:

Beginning Balance ...............coooiuiuiuiuiiiieeeceececeeeeeeeeeeeeee e anennn $ 3,087 $ —  § —
Purchases of convertible debt SECUITLIES.........c..ieveeeeeeeee et 370 3,000 —
Total (losses) gains included in other comprehensive income...............ocoveveveeeevenennnee. (283) 87 —

ENding BaAlanCe............c.couiuiuimieieieeeeeeeeeeeeeeeeeeeee e $ 3,174  $ 3087 $ —

Unrealized (2ains) 105SeS SHILNEIA® ..........o..ovoeoeeeeseeee e see e es s es e s seeesesrnees $ 283 § ®7H $ —
Liabilities
Contingent Consideration:

Beginning Balance .............ccoooveueuieioueeiieeteeeie ettt ettt aenens $ 7,601 $ 11,230  $ —
Issuance of contingent consideration in connection with acquisitions......................co........ 3,567 3,400 17,755
Settlements of contingent consideration liabilities 4,377) (4,936) —
Reclass to non-fair value liabilities when no longer contingent .................cccccocoeverveveerennnns (3,014) (4,978) —
Total (gains) losses included in earningsm .......................................................................... (3,171) 897 (4,537)
Reclass of contingent consideration from Level 2 to Level 3............cccocooiivieviiiiicinne. — 1,988 (1,988)

ENding BalanCe.............c.oovoviuiiiieeeeieeeieeceeeteee ettt ettt s et neaenens $ 606 $ 7,601 $ 11,230

Unrealized (gains) 1055es St NEIA® ............oouieeeeeeeeeeeeeeee e ee e ee e seee e $ 360 $ 211§ (4,537)
(1) Arollforward of the fair value of investments in F-tuan preferred shares for the year ended December 31, 2012 has been added to this recurring
fair value measurements table in the current period.
2) Represents the unrealized (gains) losses recorded in earnings or other comprehensive income during the period for assets and liabilities classified
as Level 3 that are still held (or outstanding) at the end of the period.
3) Changes in the fair value of contingent consideration liabilities are classified within "Acquisition-related (benefit) expense, net" on the

consolidated statements of operations.
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Assets and Liabilities Measured at Fair Value on a Nonrecurring Basis

Certain assets and liabilities are measured at fair value on a nonrecurring basis, including assets that are written down to
fair value as a result of an impairment. The Company did not record any significant nonrecurring fair value measurements after
initial recognition for the years ended December 31, 2013 and 2011. The following table summarizes the Company's assets that
were measured at fair value on a nonrecurring basis as of December 31, 2012 (in thousands):

Fair Value Measurement at Reporting Date Using

Quoted Prices
in Active Significant
Markets for Other Significant
Identical Observable Unobservable
December 31, Assets Inputs Inputs
Description 2012 (Level 1) (Level 2) (Level 3)
Asset impairments:
Cost method investment in Life Media Limited
(F-tuan) common shares" oo $ 34982 $ — 3 — 3 34,982
Equity method investment....................cccccooovene... $ 495 $ — 3 — 3 495
(1) Investments in F-tuan preferred shares for which an other-than-temporary impairment was recognized for the year ended December 31, 2012

were previously presented within this nonrecurring fair value measurements table and have been reclassified to the recurring fair value
measurements table above.

Estimated Fair Value of Financial Assets and Liabilities Not Measured at Fair Value

The following table presents the carrying amounts and fair values of financial instruments that are not carried at fair value
in the consolidated financial statements (in thousands):

December 31, 2013 December 31, 2012
Carrying Carrying
Amount Fair Value Amount Fair Value
Cost method investments:
Life Media Limited (F-tuan) common shares............... $ — $ — $ 34982 g 34,982
Other cost method investments...............cccoovveeveeeeenne.. $ 15,788 $ 15,573 $ 1,867 $ 2,260
(1) The Company's cost method investment in F-tuan common shares was determined to be other-than-temporarily impaired and was written down

to its fair value of $35.0 million as of December 31, 2012. Investments in F-tuan preferred shares were previously presented within this table
and have been reclassified to the recurring fair value measurements table above.

See Note 6 "Investments" for further information regarding the Company's valuation methodology for its investments in
F-tuan. The fair values of the Company's other cost method investments were determined using the market approach or the income
approach, depending on the availability of fair value inputs such as financial projections for the investees and market multiples
for comparable companies. The Company has classified the fair value measurements of its cost method investments as Level 3
measurements within the fair value hierarchy because they involve significant unobservable inputs such as cash flow projections
and discount rates.

The Company's other financial instruments not carried at fair value consist primarily of short term certificates of deposit,
accounts receivable, restricted cash, accounts payable, accrued merchant and supplier payables and accrued expenses. The carrying
values of these assets and liabilities approximate their respective fair values as of December 31, 2013 and 2012 due to their short
term nature.
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14. LOSS PER SHARE OF CLASS A AND CLASS B COMMON STOCK

The Company computes loss per share of Class A and Class B common stock using the two-class method. Basic loss per
share is computed using the weighted-average number of common shares outstanding during the period. Diluted loss per share is
computed using the weighted-average number of common shares and the effect of potentially dilutive equity awards outstanding
during the period. Potentially dilutive securities consist of stock options, restricted stock units, unvested restricted stock awards
and ESPP shares. The dilutive effect of these equity awards are reflected in diluted loss per share by application of the treasury
stock method. The computation of the diluted loss per share of Class A common stock assumes the conversion of Class B common
stock, if dilutive, while the diluted loss per share of Class B common stock does not assume the conversion of those shares.

The rights, including the liquidation and dividend rights, of the holders of Class A and Class B common stock are identical,
except with respect to voting. Under the two-class method, the undistributed earnings for each period are allocated based on the
contractual participation rights of the Class A and Class B common shares as if the earnings for the period had been distributed.
As the liquidation and dividend rights are identical, the undistributed earnings are allocated on a proportionate basis. Further, as
the Company assumes the conversion of Class B common stock, if dilutive, in the computation of the diluted loss per share of
Class A common stock, the undistributed earnings are equal to net income for that computation.

The following table sets forth the computation of basic and diluted loss per share of Class A and Class B common stock
for the years ended December 31, 2013 and 2012 (in thousands, except share amounts and per share amounts):

Year Ended December 31,
2013 2012
Class A Class B Class A Class B

Basic loss per share:

Numerator

Allocation 0f NEt 10SS ........ccovoieiriiiiieiieieieee e $ (88,626) $ (320) $ (50,842) $ (189)

Less: Allocation of adjustment of redeemable noncontrolling interests

t0 TedemPion VAIUE. ...........cooieriiiieeeetciecee ettt ens — — 12,557 47

Less: Allocation of net income attributable to noncontrolling interests... 6,424 23 3,728 14

Allocation of net loss attributable to common stockholders..................... $ (95,050) $ (343) $ (67,127) $ (250)

Denominator

Weighted-average common shares outstanding 661,510,218 2,399,976 647,814,143 2,399,976
Basic 10SS Per SNAT€ ..................ocovviiiiiiiiiicecceeeeeee e $ 0.14) $ 0.14) $ 0.10) $ (0.10)
Diluted loss per share:

Numerator

Allocation of net loss attributable to common stockholders..................... $ (95,050) $ (343) § (67,127) $ (250)

Reallocation of net income attributable to common stockholders as a

result of conversion of Class B! .............cooovurovvereeereerecreeeeeeerceeseeeesesen — — — —

Allocation of net loss attributable to common stockholders..................... $ (95,050) $ (343) $ (67,127) $ (250)

Denominator

Weighted-average common shares outstanding used in basic
COMPULALION. .......vrieeiiiecieieiticiete ettt tes s bes e seeeaesensecacaen 661,510,218 2,399,976 647,814,143 2,399,976
Conversion of Class BM _..........ccooovvvooerveoeeeeeeseeeeeceeeeeeeeeeseeeeseeeeeessseenee — — — —

Employee stock options™.... = — — —

Restricted shares and RSUs'” — — _ _

Weighted-average diluted shares outstanding™.................c...ccoooocovvvvrnnn. 661,510,218 2,399,976 647,814,143 2,399,976
Diluted loss per share.................c.cccccoiiiinniiincceece e $ 0.14) $ 0.14) $ 0.10) $ (0.10)
(1) Conversion of Class B shares into Class A shares and outstanding equity awards have not been reflected in the diluted loss per share calculation

for the years ended December 31, 2013 and 2012 because the effect would be antidilutive.
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The following table sets forth the computation of basic and diluted (loss) earnings per share of common stock for the year
ended December 31, 2011 (in thousands, except share amounts and per share amounts):

Year Ended December 31,
2011 @
INEE LOSS 1.ttt ettt eee e e e e et e e e e e s eaaeeeseseaaaeeeesas $ (297,762)
Redemption of preferred stock in excess of carrying value............. (34,327)
Adjustment of redeemable noncontrolling interests to redemption
VAIUC <ottt ettt e (59,740)
Net loss attributable to noncontrolling interests............ccoeeverueneenee. 18,335
Net loss attributable to common stockholders............cocevvevenennnee. $ (373,494)
Net loss per share:
Weighted-average shares outstanding for basic and diluted net
loss per share et ee st e s e sees e seese s ese e sesemseasenesanenane 362,261,324
Basic and diluted net loss per share.............cccoccoiviiiiiiiinninns $ (1.03)
(1) Stock options, restricted stock units, performance stock units and convertible preferred shares are not included in the calculation of diluted

net loss per share for the year ended December 31, 2011 because the Company had a net loss for the year. Accordingly, the inclusion of
these equity awards would have had an antidilutive effect on the calculation of diluted loss per share.

2) The two-class method is not applied for 2011 because the Company's two-class common share structure was not implemented until the
Company's initial public offering on November 4, 2011. The impact of applying the two-class method from November 4, 2011 to
December 31, 2011 would not have impacted the Company's loss per share for 2011.

The following outstanding equity awards are not included in the diluted loss per share calculation above because they
would have had an antidilutive effect:

Year Ended December 31,
2013 2012 2011
Stock Options ........cccveverienieieiecrcecn 5,594,033 7,713,421 17,870,713
Restricted stock units .........ccceeeeveenenns 39,618,897 29,699,348 11,944,844
Restricted Stock .......cccvvveveiviiriiiieiinas 298,292 577,048 86,758
ESPP shares.......cccoooeeeeeeeeieecececceenns 444,439 271,402 —
Total.ceeeieeeeeee e 45,955,661 38,261,219 29,902,315

15. SEGMENT INFORMATION

The Company previously organized its operations into two principal segments: North America, which represents the
United States and Canada, and International, which represented the rest of the Company's global operations. In February 2013,
the Company's former CEO was terminated by the Board of Directors and a new Office of the Chief Executive was established
to serve the functions of the CEO. The Office of the Chief Executive was comprised of two members of the Board of Directors,
Eric Lefkofsky and Ted Leonsis, who collectively functioned as the Company's chief operating decision-maker ("CODM").
Beginning in June 2013, the financial information reported to the CODM, which is used in making resource allocation decisions
and assessing operating performance, separated the Company's former International segment between EMEA and Rest of World.
As a result of this change in the financial information reported to the CODM, the Company updated its segment disclosures to
separately report three segments: North America, EMEA and Rest of World. Prior period segment information has been
retrospectively adjusted to reflect this change.

In August 2013, the Board of Directors appointed Mr. Lefkofsky as CEO. Mr. Lefkofsky was previously a member of
the Office of the Chief Executive and continues to be the Company's CODM.
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Revenue for each segment is based on the geographic market where the sales are completed. Revenue and profit or loss
information by reportable segment reconciled to consolidated net loss for the year ended December 31,2013, 2012 and 2011 were
as follows (in thousands):

Year Ended December 31,
2013 2012 2011
North America
Revenue! .......ooooovviiiiieie e $ 1,521,358 $ 1,165,700 $ 634,980
Segment cost of revenue and operating expenses........... 1,380,746 1,025,974 630,184
Segment operating inCOmMe®......oeeeeeeeeeeeeeeeee 140,612 139,726 4,796
EMEA
ReVENUE®) ....ooieo e 742,915 805,476 720,219
Segment cost of revenue and operating expenses™.......... 631,409 699,470 654,979
Segment operating income™® ............oooewvveereerrenn. 111,506 106,006 65,240
Rest of World
REVENUE......c.oviiiiiiiiiiee e 309,382 363,296 255,231
Segment cost of revenue and operating expenses”........... 364,295 405,313 469,600
Segment operating 1058 ..........ooeveeeeeeeeerreeeeeeeereens (54,913) (42,017) (214,369)
Consolidated
REVENUE.....c.oiiiiiiiieieeee e 2,573,655 2,334,472 1,610,430
Segment cost of revenue and operating expenses(z) ........... 2,376,450 2,130,757 1,754,763
Segment operating income?...............oo.oowreeeerreerrerenenn. 197,205 203,715 (144,333)
Stock-based compPensation.............c.eevevverresreeeseeeeeeeennns 121,462 104,117 93,590
Acquisition-related (benefit) expense, net......................... (11) 897 (4,537)
Loss on equity method investments................cccooveernennnne. 44 9,925 26,652
Other expense (INCOME), NEt ........c.ccveveereerierierreireereereeenennas 94,619 (6,166) (5,973)
(Loss) income before provision for income taxes.............. (18,909) 94,942 (254,065)
Provision for iNCOME taXES.......veeeveeeeeeeeeeeeeeeeeeeeeeeeeeenees 70,037 145,973 43,697
N LOSS. ..ttt $ (88,946) $ (51,031) $ (297,762)
(1) North America contains revenue from the United States of $1,471.9 million, $1,108.4 million and $586.7 million for the years ended December

@

(©)

31,2013, 2012 and 2011, respectively. There were no other individual countries located outside of the United States that represented more
than 10% of consolidated total revenue for the years ended December 31, 2013, 2012 and 2011, respectively.

Segment cost of revenue and operating expenses and segment operating income (loss) exclude stock-based compensation and acquisition-
related (benefit) expense, net. This presentation corresponds to the measure of segment profit or loss that the Company's chief operating decision
maker uses in assessing segment performance and making resource allocation decisions. For the years ended December 31, 2013, 2012 and
2011 stock-based compensation expense was approximately $90.9 million, $65.1 million and $75.8 million, respectively, for the North America
segment, approximately $16.3 million, $15.1 million and $9.1 million, respectively, for the EMEA segment and approximately $14.3 million,
$23.9 million and $8.7 million, respectively, for the Rest of World segment. For the years ended December 31,2013,2012 and 2011, acquisition-
related (benefit) expense, net was approximately $1.3 million of expense, $2.8 million of benefit, and $0.8 million of expense, respectively,
for the North America segment and approximately $1.3 million of benefit, $3.7 million of expense, and $5.4 million of benefit, respectively,
forthe EMEA segment. Acquisition-related (benefit) expense, net for the North America segment includes gains and losses relating to contingent
consideration obligations incurred by U.S. legal entities relating to purchases of businesses that became part of the EMEA and Rest of World
segments, which is consistent with the attribution used for internal reporting purposes.

EMEA segment revenue for the year ended December 31,2012 included an $18.5 million one-time increase to third party revenue forunredeemed
Groupons in Germany, which represented the cumulative impact of deals in that jurisdiction for which, based on a German tax ruling, the
Company's obligation to the merchant would have ended prior to the third quarter of 2012.
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The following table summarizes the Company's total assets by reportable segment as of December 31, 2013 and 2012

(in thousands):

December 31,

2013 2012
INOTER ATNETICA. ..ot e et e e e et eeeeeeeneesneeenes $ 1,267,158 $ 1,177,314
EMEA ..ottt 616,126 649,978
REST OF WOILA ...t e e e e ee e e e s enaaeees 158,726 204,182
Consolidated total ASSELS..........eivviiiieeiei et ee e eeee e e $ 2,042,010 $ 2,031,474

(1) North America contains assets from the United States 0of $1,231.3 millionand $1,112.6 millionas of December 31,2013 and 2012, respectively.
There were no other individual countries located outside of the United States that represented more than 10% of consolidated total assets
as of December 31, 2013 and 2012, respectively.

The following table summarizes the Company's tangible property and equipment, net of accumulated depreciation and
amortization, by reportable segment as of December 31, 2013 and 2012 (in thousands):

December 31,

2013 2012
.............................................................................. $ 43,126 $ 44,539
.............................................................................. 23,413 28,413
.............................................................................. 9,100 9,087
.............................................................................. $ 75,639 $ 82,039

(1) Substantially all tangible property and equipment within North America is located in the United States.

2) Tangible property

and equipment, net located within Switzerland represented approximately 11% and 11% of the Company's consolidated

tangible property and equipment, net as of December 31, 2013 and 2012, respectively. Tangible property and equipment, net located within
Germany represented approximately 12% of the Company's consolidated tangible property and equipment, net as of December 31,2012. There
were no other individual countries located outside of the United States that represented more than 10% of consolidated tangible property and
equipment, net as of December 31, 2013 and 2012.

The following table summarizes depreciation and amortization of property, equipment and software and intangible assets
by reportable segment for the years ended December 31, 2013, 2012 and 2011 (in thousands):

Year Ended December 31,
2013 2012 2011
............................................................. $ 57,700 $ 30,580 S 10,515
............................................................. 24,157 17,546 17,050
............................................................. 7,592 7,675 4,490
............................................................. $ 89,449 § 55,801 $ 32,055
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The following table summarizes the Company's expenditures for additions to tangible long-lived assets by reportable
segment for the years ended December 31, 2013, 2012 and 2011 (in thousands):

Year Ended December 31,
2013 2012 2011
NOIth AMETICA.......ciiiieeieiieieie e $ 14,728 $ 38,543 § 19,551
EMEA. ... oottt 6,719 26,909 14,808
ReSt OF WOITd....coooeeeiieieeeeeeeeeeeeeeeeeeeeeeee e 7,469 3,875 10,438
Consolidated total ..........oeveeeeeeeeeeeeeeeeeeee e $ 28916 $ 69,327 $ 44,797

The Company's equity method investments as of December 31, 2013 and 2012 were $1.7 million and $1.7 million,
respectively, which are included in North America. All equity method investments included in North America are held by an
entity in the United States.

Category Information

The Company offers goods and services through three primary categories: Local Deals ("Local"), Groupon Goods
("Goods") and Groupon Getaways ("Travel"). The Company also earns advertising revenue, payment processing revenue, point
of sale revenue, reservation revenue and commission revenue. The Company's other revenue and related gross profit are presented
within "Travel and other" in the tables below. The Company's Goods and Travel categories were launched in the second half of
2011. It is not practicable to determine the Company's revenue and gross profit by category for the year ended December 31,
2011.

The following table summarizes the Company's third party and other and direct revenue by category for its three reportable
segments for the year ended December 31, 2013 and 2012 (in thousands):

North America EMEA Rest of World Consolidated
Year Ended Year Ended Year Ended Year Ended
December 31, December 31, December 31, December 31,
2013 2012 2013 2012 2013 2012 2013 2012
Local ;
Third party...........c........ $ 663,074 $ 652,764 $§ 426903 $ 497,821 § 180,229 § 218,224 $ 1,270,206 $ 1,368,809
Direct.......cooveevveveerreene 1,772 12,037 — — — — 1,772 12,037
Total revenue............. 664,846 664,801 426,903 497,821 180,229 218,224 1,271,978 1,380,846
17,409 60,269 133,117 186,495 69,344 87,746 219,870 334,510
774,023 391,239 115,881 36,393 27,325 10,821 917,229 438,453
791,432 451,508 248,998 222,888 96,669 98,567 1,137,099 772,963
Travel and other:
Third party and other.... 65,080 49,391 67,014 80,514 32,484 46,505 164,578 176,410
Direct....ccooovvveeeeeenne. — — — 4,253 — — — 4,253
Total revenue............. 65,080 49,391 67,014 84,767 32,484 46,505 164,578 180,663
Total revenue................... $ 1,521,358 $ 1,165,700 $ 742915 § 805476 $ 309,382 $ 363,296 $ 2,573,655 § 2,334,472

(1) Includes revenue from deals with local merchants, from deals with national merchants, and through local events.
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The following table summarizes the Company's gross profit by category for its three reportable segments for the years
ended December 31, 2013 and 2012 (in thousands):

North America EMEA Rest of World Consolidated
Year Ended Year Ended Year Ended Year Ended
December 31, December 31, December 31, December 31,
2013 2012 2013 2012 2013 2012 2013 2012
Local ;
Third party.................... $ 580,438 $§ 528,893 $§ 381,185 $ 450,009 $ 151,783 $§ 170,100 $ 1,113,406 $ 1,149,002
Direct......cooveevveveeerene (782) 1,909 — — — — (782) 1,909
Total gross profit........ 579,656 530,802 381,185 450,009 151,783 170,100 1,112,624 1,150,911
Goods:
Third party..................... 15,319 48,288 116,357 168,429 39,699 66,271 171,375 282,988
Direct.....ccoeveevveverereene 66,753 36,188 13,194 (2,521) (224) (2,563) 79,723 31,104
Total gross profit........ 82,072 84,476 129,551 165,908 39,475 63,708 251,098 314,092
Travel and other:
Third party and other.... 51,109 40,031 59,390 72,738 27,312 37,231 137,811 150,000
Direct......cccovvevevererennnne. — — — 529 — — — 529
Total gross profit........ 51,109 40,031 59,390 73,267 27,312 37,231 137,811 150,529
Total gross profit.............. $ 712,837 $§ 655309 $ 570,126 $ 689,184 § 218,570 $ 271,039 $ 1,501,533 $ 1,615,532

(1) Includes gross profit from deals with local merchants, from deals with national merchants, and through local events.

16. RELATED PARTY TRANSACTIONS

Business Combination

During 2013, the Company acquired Boomerang, Inc., a Lightbank LLC portfolio company, for total cash consideration
of $1.0 million. Eric Lefkofsky, the Company's current CEO and former Chairman, and Bradley Keywell, one of the Company's
directors, co-founded Lightbank, a private investment firm specializing in information technology companies. They are the majority
shareholders of Lightbank, and Mr. Keywell is the managing director.

Marketing Services

During 2011, the Company engaged InnerWorkings, Inc. ("InnerWorkings") to provide marketing services. At that time
Eric Lefkofsky was the Executive Chairman and a significant stockholder of InnerWorkings. Mr. Lefkofsky is no longer a director
nor a significant stockholder in InnerWorkings. The Company recognized $1.1 million and $1.3 million of expense under its
agreement with InnerWorkings for the years ended December 31, 2012 and 2011, respectively.

Logistics Services

In connection with the Company's expansion of Goods offerings during 2012, the Company entered into a transportation
and supply chain management agreement with Echo Global Logistics, Inc. ("Echo"). Eric Lefkofsky, Bradley Keywell and Peter
Barris, one of the Company's other directors, either are currently or were previously directors of Echo and have direct and/or
indirect ownership interests in Echo. The Company terminated its arrangement with Echo during 2012. Echo received payments
of approximately $1.9 million for its services under the agreement for the year ended December 31, 2012, which were expensed
by the Company through "Cost of revenue" on the consolidated statement of operations.
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17. QUARTERLY RESULTS (UNAUDITED)

The following table represents data from the Company's unaudited consolidated statements of operations for the most
recent eight quarters. This quarterly information has been prepared on the same basis as the consolidated financial statements and
includes all normal recurring adjustments necessary to fairly state the information for the periods presented. The results of operations
of any quarter are not necessarily indicative of the results that may be expected for any future period (in thousands, except per
share amounts).

Quarter Ended
Dec. 31, Sept. 30, June 30, Mar. 31, Dec. 31, Sept. 30, June 30, Mar. 31,
2013 2013 2013 2013 2012 2012 2012 2012
Consolidated Statements of
Operations Data:
Revenue ) ... .. $ 768447 $§ 595059 § 608,747 § 601,402 $ 638,302 $ 568,552 $ 568,335 $ 559,283
Cost of revenue... $ 390239 $§ 235437 § 224053 § 222393 § 282472 $§ 181,786 $ 135,184 $§ 119,498
Gross profit..........ccccvveeeererennens $ 378208 $ 359,622 § 384,694 $§ 379,009 $ 355830 $ 386,766 $ 433,151 $ 439,785
Income (loss) from operations..  $ 13352 § 13812 § 27,412 $ 21,178  $ (12,861) $ 25438 $ 46,485 $ 39,639
Net (loss) income @® ... $ (78,861) $ (1,292) $ (5,551) $ (3,242) $ (80,047) $ (940) $ 33549 § (3,593)

Net (loss) income attributable
to Groupon, Inc. @ .. $  (81,247) $  (2,580) $ (7,574) $ (3,992) $  (80,983) $ (1,646) $ 32329 § (4,473)

Net (loss) earnings per share
Basic....
Diluted.

$(0.12) $(0.00) $(0.01) $(0.01) $(0.12) $(0.00) $0.04 $(0.02)
$(0.12) $(0.00) $(0.01) $(0.01) $(0.12) $(0.00) $0.04 $(0.02)

Weighted average number of
shares outstanding

Basic....

Diluted

668,046,073 666,432,848 662,361,436 658,800,417 655,678,123 653,223,610 647,149,537 644,097,375
668,046,073 666,432,848 662,361,436 658,800,417 655,678,123 653,223,610 663,122,709 644,097,375

(1) Revenue for the quarter ended September 30, 2012 included a $18.5 million one-time increase to third party revenue for unredeemed Groupons in
Germany, which represented the cumulative impact of deals in that jurisdiction for which, based on a recent tax ruling, the Company's obligation to
the merchant would have ended prior to the third quarter of 2012.

(2) Netincome and net income attributable to Groupon, Inc. for the quarter ended June 30, 2012 included a $56.0 million gain ($33.0 million, net of
tax) on the E-Commerce transaction. See Note 6 "Investments.”

(3) Net loss and net loss attributable to Groupon, Inc. for the quarters ended December 31, 2013 and 2012 included impairments of the Company's
investments in F-tuan of $85.5 million ($77.8 million, net of tax) and $50.6 million ($45.5 million, net of tax), respectively. See Note 6
"Investments."”

18. SUBSEQUENT EVENTS

On January 2, 2014, the Company acquired LivingSocial Korea, Inc., a Korean corporation and holding company of
Ticket Monster Inc. ("Ticket Monster"), for total consideration of $100.0 million cash and 13,825,283 shares of Class A common
stock with an acquisition date fair value of $162.9 million. Ticket Monster is an e-commerce company based in the Republic of
Korea that connects merchants to consumers by offering goods and services at a discount. The operations of Ticket Monster will
be reported within the Company's Rest of World segment beginning in 2014.

On January 13, 2014, the Company acquired Ideeli, Inc. ("Ideeli") for total cash consideration of $43.0 million. Ideeli

is a fashion flash site based in the United States and will be reported within the Company's North America segment beginning in
2014.
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ITEM 9: CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND FINANCIAL
DISCLOSURE

None.

ITEM 9A. CONTROLS AND PROCEDURES

Evaluation of Disclosure Controls and Procedures

Our management, with the participation of our Chief Executive Officer and our Chief Financial Officer, has evaluated
the effectiveness of the design and operation of our disclosure controls and procedures pursuant to Rule 13a-15(e) and 15d-15(e)
under the Securities Exchange Act of 1934, as amended (the Exchange Act), as of the end of the period covered by this Annual
Report on Form 10-K.

Based on this evaluation, our management concluded that, as of December 31, 2013, our disclosure controls and
procedures are effective to provide reasonable assurance that information we are required to disclose in reports that we file or
submit under the Exchange Act is recorded, processed, summarized, and reported within the time periods specified in the Securities
and Exchange Commission's rules and forms, and that such information is accumulated and communicated to our management,
including our Chief Executive Officer and Chief Financial Officer, as appropriate, to allow timely decisions regarding required
disclosure.

Management’s Report on Internal Control over Financial Reporting

Our management is responsible for establishing and maintaining adequate internal control over financial reporting, as
defined in Rule 13a-15(f) of the Exchange Act. Our management conducted an evaluation of the effectiveness of our internal
control over financial reporting based on the framework in Internal Control—Integrated Framework issued by the Committee of
Sponsoring Organizations of the Treadway Commission (1992 framework). Our internal control over financial reporting includes
policies and procedures that provide reasonable assurance regarding the reliability of financial reporting and the preparation of
financial statements for external reporting purposes in accordance with U.S. generally accepted accounting principles. Based on
this evaluation, management concluded that our internal control over financial reporting was effective as of December 31, 2013.
Management reviewed the results of its assessment with our Audit Committee. The effectiveness of our internal control over
financial reporting as of December 31,2013 has been audited by Ernst & Young LLP, an independent registered public accounting
firm, as stated in its report which is included below.

Changes in Internal Control over Financial Reporting

There was no change in our internal control over financial reporting identified in connection with the evaluation required
by Rule 13a-15(d) and 15d-15(d) of the Exchange Act that occurred during the period covered by this Annual Report on Form
10-K that has materially affected, or is reasonably likely to materially affect, our internal control over financial reporting.

Limitations on Effectiveness of Controls and Procedures

In designing and evaluating the disclosure controls and procedures, management recognizes that any controls and
procedures, no matter how well designed and operated, can provide only reasonable assurance of achieving the desired control
objectives. In addition, the design of disclosure controls and procedures must reflect the fact that there are resource constraints
and that management is required to apply its judgment in evaluating the benefits of possible controls and procedures relative to
their costs.
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Report of Independent Registered Public Accounting Firm
The Board of Directors and Stockholders of Groupon, Inc.

We have audited Groupon, Inc.'s internal control over financial reporting as of December 31, 2013, based on criteria
established in Internal Control-Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway
Commission (1992 framework) (the COSO criteria). Groupon, Inc.'s management is responsible for maintaining effective internal
control over financial reporting, and for its assessment of the effectiveness of internal control over financial reporting included in
the accompanying Management's Report on Internal Control over Financial Reporting. Our responsibility is to express an opinion
on the Company's internal control over financial reporting based on our audit.

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

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

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

In our opinion, Groupon, Inc. maintained, in all material respects, effective internal control over financial reporting as
of December 31, 2013, based on the COSO criteria.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United
States), the consolidated balance sheets of Groupon, Inc. as of December 31,2013 and 2012, and the related consolidated statements
of operations, comprehensive loss, stockholders' equity and cash flows for each of the three years in the period ended December
31, 2013, and our report dated February 20, 2014 expressed an unqualified opinion thereon.

/s/ Ernst & Young LLP
Chicago, Illinois
February 20, 2014
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ITEM 9B: OTHER INFORMATION

On February 18, 2014, the Compensation Committee of the Board of Directors approved salary increases for Jason Child,
the Company's Chief Financial Officer, Kal Raman, the Company's Chief Operating Officer and David Schellhase, the Company's
General Counsel. Mr. Child's salary was increased by $32,000 to $402,800 per year, Mr. Raman's salary was increased by $150,000
to $600,000 per year, and Mr. Schellhase's salary was increased by $21,000 to $371,000 per year.

In addition, on February 18, 2014, the Compensation Committee of the Board of Directors approved equity awards for
Messrs. Child and Raman. Mr. Child received an award of 400,000 restricted stock units (RSUs), of which 50,000 will vest on
December 31, 2014, 12,500 will vest quarterly during 2015 beginning on March 31, 2015, and then the remaining 300,000 shares
will vest in 8 equal installments, beginning on March 31, 2016, subject to Mr. Child’s continued employment with the Company
through each vesting date. Mr. Raman received an award of 250,000 RSUs, of which 50,000 will vest on June 15, 2014, and the
remaining 200,000 RSUs will vest in 12 equal installments at the end of each quarter, beginning March 31, 2015, subject to Mr.
Raman's continued employment with the Company through each vesting date.

The Company also entered into an amended employment agreement with Mr. Raman on February 18, 2014 (the
"Amendment"). The Amendment clarifies that his title is "Chief Operating Officer" and that he reports directly to the Company's
current Chief Executive Officer. The Amendment sets his base salary and target bonus at $600,000 per year. If Mr. Raman is
terminated without Cause or if he leaves for Good Reason (both as defined in the Amendment) before December 31, 2014, the
Amendment provides that he will be entitled to receive his salary (at the level before a change constituting Good Reason), his
benefits, and he will continue to vest in his RSU awards, in each case through December 31,2014. All other terms of his employment
agreement remain the same.
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PART IIT

ITEM 10: DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE

Information regarding the Directors of the Company is incorporated by reference from the information under the captions
"Board of Directors" and "Corporate Governance at Groupon" in the Company’s Proxy Statement for the 2014 Annual Meeting
of Stockholders. Information regarding the Audit Committee and its Financial Experts is incorporated by reference from the
information under the captions "Board Committees" and "Audit Committee Report" in the Company’s Proxy Statement for the
2014 Annual Meeting of Stockholders, which will be filed with the SEC within 120 days of December 31, 2013. Information
regarding the Executive Officers of the Company can be found in Part I of this Annual Report on Form 10-K. Information regarding
compliance with Section 16(a) of the Exchange Actis incorporated by reference from the information under the caption "Section 16
(a) Beneficial Ownership Reporting Compliance"” in the Company’s Proxy Statement for the 2014 Annual Meeting of Stockholders,
which will be filed with the SEC within 120 days of December 31, 2013.

Code of Ethics

We have adopted a Code of Conduct, which is applicable to our chief executive officer, chief financial officer and other
principal executive and senior financial officers. Our Code of Conduct is available through our website (Www.groupon.com).
Information about the Code of Conduct is incorporated by reference from the information under the caption "Corporate Governance
at Groupon" in the Company's Proxy Statement for the 2014 Annual Meeting of Stockholders, which will be filed with the SEC
within 120 days of December 31, 2013.

ITEM 11: EXECUTIVE COMPENSATION

Incorporated by reference from the information under the captions "Named Executive Officer Compensation," "Director
Compensation," "Compensation Discussion and Analysis," "Compensation Committee Interlocks and Insider Participation" and
"Compensation Committee Report" in our Proxy Statement for our 2014 Annual Meeting of Stockholders, which will be filed
with the SEC within 120 days of December 31, 2013.

ITEM 12: SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS

Incorporated by reference from the information under the captions "Information Regarding Beneficial Ownership of
Principal Stockholders, Directors and Management" and "Equity Compensation Plan Information" in our Proxy Statement for our
2014 Annual Meeting of Stockholders, which will be filed with the SEC within 120 days of December 31, 2013.

ITEM 13: CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR INDEPENDEDNCE

Incorporated by reference from the information under the captions "Corporate Governance at Groupon," "Board
Independence" and "Certain Relationships and Related Party Transactions" in our Proxy Statement for our 2014 Annual Meeting
of Stockholders, which will be filed with the SEC within 120 days of December 31, 2013.

ITEM 14: PRINCIPAL ACCOUNTANT FEES AND SERVICES

Incorporated by reference from the information under the caption "Ratification of the Independent Registered Public
Accounting Firm" in our Proxy Statement for our 2014 Annual Meeting of Stockholders, which will be filed with the SEC within
120 days of December 31, 2013.
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PART IV

ITEM 15: EXHIBITS AND FINANCIAL STATEMENT SCHEDULES

(1) We have filed the following documents as part of the Annual Report on Form 10-K

Report of Independent Registered Public Accounting Firm
Consolidated Balance Sheets

Consolidated Statements of Operations

Consolidated Statements of Comprehensive Loss

Consolidated Statements of Stockholders' Equity

Consolidated Statements of Cash Flows

Notes to Consolidated Financial Statements

(2) Financial Statement Schedules

Schedule II-Valuation and Qualifying Accounts

Balance at
Beginning of Charged to Acquisitions Balance at End
Year Expense and Other of Year
(in thousands)

TAX VALUATION
ALLOWANCE:
Year ended December 31, 2013..... $ 159,249 §$ 24404 $ (10,076) $ 173,577
Year ended December 31, 2012..... 128,215 27,751 3,283 159,249
Year ended December 31, 2011..... 55,956 92,023 (19,764) 128,215

All other schedules have been omitted because they are either inapplicable or the required information has been provided
in the consolidated financial statements or in the notes thereto.

(3) Exhibits (1) See the Exhibit Index immediately following the signature page of this Annual Report on Form 10-K.
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this
report to be signed on its behalf by the undersigned, thereunto duly authorized on this 20th day of February 2014.

GROUPON, INC.

By: /s/ ERIC P. LEFKOFSKY
Name: Eric P. Lefkofsky
Title: Chief Executive Olfficer

POWER OF ATTORNEY

KNOWN BY ALL PERSONS BY THESE PRESENTS, that the individuals whose signatures appear below hereby
constitute and appoint Eric P. Lefkofsky, Jason E. Child and Brian C. Stevens, and each of them severally, as his or her true and
lawful attorneys-in-fact and agents with full power of substitution and resubsitution for him or her and in his or her name, place
and stead in any and all capacities to sign any and all amendments to this Annual Report on Form 10-K and to file the same, with
all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission, granting unto
said attorneys-in-fact and agents, full power and authority to do or perform each and every act and thing requisite and necessary
to be done in connection therewith, as fully to all intents and purposes as he or she might or could do in person, hereby ratifying
and confirming all that said attorneys-in-fact and agents or any of them, or of his substitute or substitutes, may lawfully do to
cause to be done by virtue hereof. Pursuant to the requirements of the Securities Exchange Act of 1934, this Report has been
signed below by the following persons on behalf of the registrant and in the capacities indicated as of February 20, 2014.
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Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this
report to be signed on its behalf by the undersigned, thereunto duly authorized on this 20th day of February 2014.

Signature

/s/ Eric P. Lefkofsky

Eric P. Lefkofsky
/s/ Jason E. Child

Jason E. Child

/s/ Brian C. Stevens

Brian C. Stevens
/s/ Peter J. Barris

Peter J. Barris
/s/ Robert J. Bass

Robert J. Bass
/s/ Daniel T. Henry

Daniel T. Henry
/s/ Mellody S. Hobson

Mellody S. Hobson
/s/ Bradley A. Keywell

Bradley A. Keywell
/s/ Theodore J. Leonsis

Theodore J. Leonsis
/s/ Jeffrey T. Housenbold

Jeffrey T. Housenbold

Title

President, Chief Executive Officer and Director
(Principal Executive Officer)

Chief Financial Officer (Principal Financial Officer)

Chief Accounting Officer (Principal Accounting Officer)
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EXHIBITS

Exhibit
Number Description
Share Purchase Agreement, dated as of November 6, 2013, among Groupon, Inc., Groupon Trailblazer, Inc.,
LivingSocial, Inc. and LivingSocial, B.V. (incorporated by reference to the Company's Current Report on Form
2.1 8-K filed on November 7, 2013).
Amendment No. 1 to the Share Purchase Agreement, dated as of November 26, 2013, among Groupon, Inc.,
Groupon Trailblazer, Inc., LivingSocial, Inc. and LivingSocial, B.V. (incorporated by reference to the
2.2 Company's Current Report on Form 8-K filed on November 29, 2013).
Amendment No. 2 to the Share Purchase Agreement, dated as of January 1, 2014, among Groupon, Inc.,
Groupon Trailblazer, Inc., LivingSocial, Inc. and LivingSocial, B.V. (incorporated by reference to the
2.3 Company's Current Report on Form 8-K filed on January 2, 2014).
Merger Agreement, dated as of January 13, 2014, among Groupon, Inc., Groupon Esteban, Inc., and Ideeli,
2.4 Inc. (incorporated by reference to the Company's Current Report on Form 8-K filed on January 13, 2014).
3.1* Sixth Amended and Restated Certificate of Incorporation.
3.3* Amended and Restated By-Laws.
4.1* Specimen Class A common stock certificate of the Registrant.
Third Amended and Restated Investors Rights Agreement, dated as of December 10, 2010, between
4.2* Groupon, Inc. and certain investors named therein.
10.1* 2008 Stock Option Plan.**
10.2*  Form of Notice of Grant of Stock Option under 2008 Stock Option Plan.**
10.3* 2010 Stock Plan.**
10.4* Form of Notice of Grant of Stock Option under 2010 Stock Plan.**
10.5* Form of Notice of Restricted Stock Unit Award under 2010 Stock Plan.**
Amended and Restated Employment Agreement, dated as of April 29, 2011, by and between Groupon, Inc.
10.6* and Jason Child.**
Amendmentto Amended and Restated Employment Agreement, effective as of January 1, 2012, by and between
Groupon, Inc. and Jason Child (incorporated by reference to the Company's Quarterly Report on Form 10-Q
10.7  for the period ended June 30, 2012).**
Agreement of Lease, dated as of October 14, 2010, by and between 600 West Chicago Associates LLC and
10.8*  Groupon, Inc.
Agreement of Lease, dated as of December 7, 2010, by and between 600 West Chicago Associates LLC and
10.9*  Groupon, Inc.
10.10* Form of Indemnification Agreement**
10.11 2011 Incentive Plan, as amended and restated effective as of June 13, 2013**
Form of Notice of Restricted Stock Award under 2011 Incentive Plan (incorporated by reference to the
10.12 Company's Annual Report on Form 10-K for the year ended December 31, 2012).%*
Non-Employee Directors' Compensation Plan (incorporated by reference to the Company's Annual Report on
10.13  Form 10-K for the year ended December 31, 2012).**
Amendment No. 1 to Agreement and Plan of Merger, dated as of September 22, 2011, by and between Groupon,
11.14* Inc. and Mihir Shah, as the stockholders' representative on behalf of the stockholders named therein.
Offer Letter, dated April 19, 2012, by and between Groupon, Inc. and Kal Raman (incorporated by reference
10.15 to the Company's Current Report on Form 8-K filed on August 7, 2012).**
Amendment to Offer Letter, dated January 29,2013, by and between Groupon, Inc. and Kal Raman (incorporated
10.16 by reference to the Company's Current Report on Form 8-K filed on January 29, 2013).**
10.17 Amendment to Offer Letter, dated February 19, 2014, by and between Groupon, Inc. and Kal Raman.**
Offer Letter, dated August 1, 2012, by and between Groupon, Inc. and Brian Stevens (incorporated by reference
10.18 to the Company's Current Report on Form 8-K filed on September 13, 2012).**
Form of Severance Benefit Agreement as entered into between Groupon, Inc. and its executive officers
10.19  (incorporated by reference to the Company's Current Report on Form 8-K filed on August 7, 2013).**
21.1 Subsidiaries of Groupon, Inc.
23.1 Consent of Ernst & Young LLP
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Certification of Chief Executive Officer pursuant to Exchange Act Rules 13a-14(a) and 15d-14(a), as adopted
31.1 pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

Certification of Chief Financial Officer pursuant to Exchange Act Rules 13a-14(a) and 15d-14(a), as adopted
31.2  pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

Certifications of Chief Executive Officer and Chief Financial Officer pursuant to 18 U.S.C. Section 1350, as
32.1 adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

101 Interactive data file

* Incorporated by reference to the Company's registration statement on Form S-1 (registration number 333-174661)

** Management contract or compensatory plan or arrangement.
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