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“accelerated filer,” “smaller reporting company” and “emerging growth company” in Rule 12b-2 of the Exchange Act.
 

 

Large accelerated filer o
 

Accelerated filer o
 

Non-accelerated filer x
 

Smaller reporting company o
    

(Do not check if a
  

    

smaller reporting company)
 

Emerging growth company x
 

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or revised financial accounting standards provided pursuant to
Section 7(a)(2)(B) of the Securities Acto
 

 

CALCULATION OF REGISTRATION FEE
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Aggregate Offering

 
Amount of

 

Title of Securities to be Registered
 

to be Registered (1)
 

Price Per Share
 

Price
 

Registration Fee
 

Class A Common Stock, $0.001 par value per share:
         

— Omnibus Incentive Compensation Plan
 

8,563,770(2) $ 28.03(9) $ 240,042,474
 

$ 29,886
 

— 2015 Amended and Restated Equity Incentive Plan (Options)
 

1,691,318(3) $ 1.63(10) $ 2,756,849
 

$ 344
 

— 2015 Amended and Restated Equity Incentive Plan (RSUs)
 

773,186(4) $ 28.03(9) $ 21,672,404
 

$ 2,699
 

— 2015 Amended and Restated Equity Incentive Plan (issuable upon
conversion of Class B Common Stock underlying Options)

 
3,384,992(5) —(11) —

 
—

 

— 2015 Amended and Restated Equity Incentive Plan (issuable upon
conversion of Class B Common Stock underlying RSUs)

 
1,546,372(6) —(11) —

 
—

 

Class B Common Stock, $0.001 par value per share:
         

— 2015 Amended and Restated Equity Incentive Plan (Options)
 

3,384,992(7) $ 1.63(10) $ 5,517,537
 

$ 687
 

— 2015 Amended and Restated Equity Incentive Plan (RSUs)
 

1,546,372(8) $ 28.03(9) $ 43,344,808
 

$ 5,397
 

TOTAL:
 

20,891,002
   

$ 313,334,072
 

$ 39,013
 

 

(1)                                     Pursuant to Rule 416 promulgated under the Securities Act of 1933, as amended (the “Securities Act”), this registration statement shall be deemed to cover any additional shares of the registrant’s Class A Common
Stock, par value $0.001 per share (“Class A Common Stock”), and Class B common stock, par value $0.001 (per share) (“Class B Common Stock”), that may from time to time be offered or issued under the
registrant’s Omnibus Incentive Compensation Plan (the “2017 Plan”) or the registrant’s Amended and Restated 2015 Equity Incentive Plan (the “2015 Plan”) to prevent dilution resulting from stock splits, stock
dividends or similar transactions that increases the number of outstanding shares of Class A Common Stock or Class B Common Stock.

(2)                                     Shares of Class A common stock reserved for issuance under the 2017 Plan consist of (a) 7,800,000 shares of Class A common stock reserved for issuance under the 2017 Plan and (b) (i) 763,770 shares of Class A
common stock previously reserved but unissued under the 2015 Plan, that are now available for issuance under the 2017 Plan, and (ii) to the extent outstanding awards under the 2015 Plan terminate, expire or are
cancelled, forfeited, exchanged or surrendered without having been exercised, vested or paid, including shares tendered or withheld to satisfy tax withholding obligations with respect to outstanding grants under the
2015 Plan, shares of Class A Common Stock or Class B Common Stock underlying such awards will become available for issuance as shares of Class A Common Stock under the 2017 Plan; provided, that the
maximum number of shares that may be added to the 2017 Plan pursuant to this clause (b) shall not exceed 4,500,000 shares in the aggregate.

(3)                                     Represents shares of Class A Common Stock reserved for issuance pursuant to stock option awards outstanding under the 2015 Plan as of the date of this Registration Statement.
(4)                                     Represents shares of Class A Common Stock reserved for issuance pursuant to unsettled RSUs outstanding under the 2015 Plan as of the date of this Registration Statement.
(5)                                     Represents shares of Class A Common Stock issuable upon conversion of Class B Common Stock reserved for issuance pursuant to stock option awards outstanding under the 2015 Plan as of the date of this

Registration Statement.
(6)                                     Represents shares of Class A Common Stock issuable upon conversion of Class B Common Stock reserved for issuance pursuant to unsettled RSUs outstanding under the 2015 Plan as of the date of this Registration

Statement.
(7)                                     Represents shares of Class B Common Stock reserved for issuance pursuant to stock option awards outstanding under the 2015 Plan as of the date of this Registration Statement.
(8)                                     Represents shares of Class B Common Stock reserved for issuance pursuant to unsettled RSUs outstanding under the 2015 Plan as of the date of this Registration Statement.
(9)                                     Estimated in accordance with Rules 457(c) and (h) promulgated under the Securities Act solely for the purpose of calculating the registration fee based on the average of the high and low prices of the Registrant’s

Class A common stock as reported on the Nasdaq Global Select Market on October 18, 2017.
(10)                                Estimated in accordance with Rule 457(h) promulgated under the Securities Act solely for the purpose of calculating the registration fee on the basis of the weighted-average exercise price for outstanding options

granted pursuant to the 2015 Plan.
(11)                                Pursuant to Rule 457(i) promulgated under the Securities Act, there is no fee associated with the registration of shares of Class A Common Stock issuable upon conversion of shares of Class B Common Stock (a

convertible security) being registered under this registration statement because no additional consideration will be received in connection with the conversion of shares of Class B Common Stock.
 
 

 

 



 
PART I

 
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

 
Item 1. Plan Information.

 
The information required by Item 1 of Form S-8 is omitted from this registration statement and is included in documents sent or given to participants

in the plans covered by this registration statement pursuant to Rule 428(b)(1) under the Securities Act.
 

Item 2. Registrant Information and Employee Plan Annual Information.
 

The written statement required by Item 2 of Form S-8 is omitted from this registration statement and is included in documents sent or given to
participants in the plans covered by this registration statement pursuant to Rule 428(b)(1) under the Securities Act.
 

PART II
 

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
 

Item 3. Incorporation of Documents by Reference.
 

The registrant is subject to the informational and reporting requirements of Sections 13(a), 14, and 15(d) of the Securities Exchange Act of 1934, as
amended (the “Exchange Act”), and in accordance therewith files reports, proxy statements and other information with the Securities and Exchange
Commission (the “Commission”). The following documents, which are on file with the Commission, are incorporated in this registration statement by
reference:
 

(a) The registrant’s prospectus filed on October 12, 2017 pursuant to Rule 424(b) under the Securities Act relating to the Registration Statement on
Form S-1 (File No. 333-220495), which contains audited financial statements for the registrant’s latest fiscal year for which such statements have been filed.
 

(b) All other reports filed pursuant to Section 13(a) or 15(d) of the Exchange Act since the end of the fiscal year covered by the document referred to in
(a) above.
 

(c) The description of the registrant’s Class A Common Stock which is contained in a registration statement on Form 8-A filed on October 6, 2017 (File
No. 001-38233) under the Exchange Act, including any amendment or report filed for the purpose of updating such description.
 

All documents subsequently filed by the registrant pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act, prior to the filing of a post-
effective amendment which indicates that all securities offered hereby have been sold or which deregisters all securities then remaining unsold, shall be deemed
to be incorporated by reference in this registration statement and to be part hereof from the date of the filing of such documents. Any statement contained in a
document incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or superseded for the purposes of this registration
statement to the extent that a statement contained herein or in any other subsequently filed document which also is or is deemed to be incorporated by reference
herein modifies or supersedes such statement. Any statement so modified or superseded shall not be deemed, except as so modified or superseded, to constitute
a part of this registration statement.
 

Item 4. Description of Securities.
 

See the description of the registrant’s Class B Common Stock contained under the caption “Description of Capital Stock” in the registrant’s prospectus
filed on October 12, 2017 pursuant to Rule 424(b) under the Securities Act relating to the Registration Statement on Form S-1, as amended (File No. 333-
220495).
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Item 5. Interests of Named Experts and Counsel.

 
Not applicable.

 
Item 6. Indemnification of Directors and Officers.

 
The registrant’s amended and restated certificate of incorporation that became effective upon the closing of the registrant’s initial public offering contain

provisions that eliminate, to the maximum extent permitted by the General Corporation Law of the State of Delaware, the personal liability of the registrant’s
directors and executive officers for monetary damages for breach of their fiduciary duties as directors or officers. The registrant’s amended and restated
certificate of incorporation and amended and restated bylaws provide that the registrant must indemnify its directors and executive officers and may indemnify
its employees and other agents to the fullest extent permitted by the General Corporation Law of the State of Delaware.
 

Sections 145 and 102(b)(7) of the General Corporation Law of the State of Delaware provide that a corporation may indemnify any person made a party
to an action by reason of the fact that he or she was a director, executive officer, employee, or agent of the corporation or is or was serving at the request of a
corporation against expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by him or her in
connection with such action if he or she acted in good faith and in a manner he or she reasonably believed to be in, or not opposed to, the best interests of the
corporation and, with respect to any criminal action or proceeding, had no reasonable cause to believe his or her conduct was unlawful, except that, in the case
of an action by or in right of the corporation, no indemnification may generally be made in respect of any claim as to which such person is adjudged to be liable
to the corporation.
 

The registrant has entered into indemnification agreements with its directors and executive officers in addition to the indemnification provided for in its
amended and restated certificate of incorporation and amended and restated bylaws, and intends to enter into indemnification agreements with any new
directors and executive officers in the future.



 
The registrant maintains insurance policies that indemnify its directors and officers against various liabilities arising under the Securities Act and the

Exchange Act that might be incurred by any director or officer in his or her capacity as such, subject to certain limited exceptions.
 

Item 7. Exemption from Registration Claimed.
 

Not applicable.
 

Item 8. Exhibits.
 
    

Incorporated by Reference
  

Exhibit
Number

 
Exhibit Description

 
Form

 

File
Number

 
Filing Date

 

Exhibit
Number

 

Filed
Herewith

4.1
 

Amended and Restated Certificate of
Incorporation of the Registrant.

 

8-K
 

001-38233
 

October 16, 2017
 

3.1
 

 

4.2
 

Amended and Restated Bylaws of the
Registrant.

 

8-K
 

001-38233
 

October 16, 2017
 

3.2
  

4.3
 

Specimen Class A common stock certificate of
the Registrant.

 

S-1/A
 

333-220495
 

September 29,
2017

 

4.1
  

4.4
 

Specimen Class B common stock certificate of
the Registrant

         

X

5.1
 

Opinion of Morgan, Lewis & Bockius LLP
         

X
23.1

 

Consent of Ernst & Young LLP
         

X
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23.2

 

Consent of Morgan, Lewis & Bockius LLP
(included in Exhibit 5.1)

         

X

24.1
 

Power of Attorney (included on signature page)
         

X
99.1

 

Amended and Restated 2015 Equity Incentive
Plan and forms of agreements thereunder.

 

S-1/A
 

333-220495
 

September 29,
2017

 

10.3
  

99.2
 

Omnibus Incentive Compensation Plan and
forms of agreements thereunder.

 

S-1/A
 

333-220495
 

September 29,
2017

 

10.4
  

 
 

Item 9. Undertakings.
 
1. The undersigned registrant hereby undertakes:
 

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

(i)        To include any prospectus required by Section 10(a)(3) of the Securities Act;
 

(ii)       To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-
effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the registration statement;
and
 

(iii)      To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or
any material change to such information in the registration statement;
 

provided, however, that paragraphs (i) and (ii) do not apply if the information required to be included in a post-effective amendment by those
paragraphs is contained in reports filed with or furnished to the Commission by the registrant pursuant to Section 13 or Section 15(d) of the Exchange Act that
are incorporated by reference in the registration statement.
 

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

(c)           To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.
 
2. The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the registrant’s annual
report pursuant to Section 13(a) or Section 15(d) of the Exchange Act that is incorporated by reference in the registration statement shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering
thereof.
 
3. Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the registrant
pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the Securities and Exchange Commission such
indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against
such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or controlling person of the registrant in the
successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered,
the registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate
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http://www.sec.gov/Archives/edgar/data/1494259/000110465917062378/a17-24010_1ex3d1.htm
http://www.sec.gov/Archives/edgar/data/1494259/000110465917062378/a17-24010_1ex3d2.htm
http://www.sec.gov/Archives/edgar/data/1494259/000104746917006138/a2233329zex-4_1.htm
file:///data/convert/a17-24392_1ex4d4.htm#Exhibit4_4_075903
file:///data/convert/a17-24392_1ex5d1.htm#Exhibit5_1_081334
file:///data/convert/a17-24392_1ex23d1.htm#Exhibit23_1_081406
file:///data/convert/a17-24392_1ex5d1.htm#Exhibit5_1_081334
http://www.sec.gov/Archives/edgar/data/1494259/000104746917006138/a2233329zex-10_3.htm
http://www.sec.gov/Archives/edgar/data/1494259/000104746917006138/a2233329zex-10_4.htm


 
jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities Act and will be governed by the final
adjudication of such issue.
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SIGNATURES

 
Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the

requirements for filing on Form S-8 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in
the City of Cambridge, Commonwealth of Massachusetts, on this 24th day of October, 2017.

 
 

CARGURUS, INC.
  
 

By: /s/ Langley Steinert
  

Langley Steinert
  

Chief Executive Officer, President and Chairman
 

SIGNATURES AND POWER OF ATTORNEY
 

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Langley Steinert and
Jason Trevisan, jointly and severally, as his true and lawful attorney-in-fact and agent, with full power of substitution and resubstitution, for him and in his
name, place and stead, in any and all capacities, to sign this registration statement on Form S-8 filed herewith and any and all subsequent amendments to said
registration statement, and to file the same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange
Commission, granting unto said attorney-in-fact and agent full power and authority to do and perform each and every act and thing requisite or necessary to be
done in and about the premises hereby ratifying and confirming all that said attorney-in-fact and agent, or his substitute, may lawfully do or cause to be done by
virtue hereof..
 

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities held
on the dates indicated.
 

Signature
 

Title
 

Date
     
   /s/ Langley Steinert

 

Chief Executive Officer, President, and Chairman
 

October 24, 2017
Langley Steinert

 

(Principal Executive Officer)
  

     
   /s/ Jason Trevisan

 

Chief Financial Officer and Treasurer
 

October 24, 2017
Jason Trevisan

 

(Principal Financial Officer and Principal Accounting Officer)
  

     
   /s/ Stephen Kaufer

 

Director
  

Stephen Kaufer
   

October 24, 2017
     
   /s/ Anastasios Parafestas

 

Director
  

Anastasios Parafestas
   

October 24, 2017
     
   /s/ David Parker

 

Director
  

David Parker
   

October 24, 2017
     
   /s/ Simon Rothman

 

Director
  

Simon Rothman
   

October 24, 2017
     
   /s/ Ian Smith

 

Director
  

Ian Smith
   

October 24, 2017
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Exhibit 4.4
 

SPECIMEN SPECIMEN NUMBER B CarGurus, InC. INCORPORATED UNDER THE LAWS OF THE STATE OF DELAWARE SEE REVERSE FOR CERTAIN DEFINITIONS CLass B CoMMon sToCK This CerTifies ThaT: SPECIMEN is The owner of FULLY PAID AND NON-ASSESSABLE SHARES OF CLASS B COMMON STOCK, $0.001 PAR VALUE PER SHARE, OF CarGurus, InC. transferable on the books of the Corporation by the holder thereof in person or by duly authorized attorney upon surrender of this certificate duly endorsed or assigned. This certificate and the shares represented hereby are subject to the laws of the State of Delaware, and to the Certificate of Incorporation and Bylaws of the Corporation, as now or hereafter amended. This certificate is not valid until countersigned by the Transfer Agent. WITNESS the facsimile seal of the Corporation and the facsimile signatures of its duly authorized officers. COUNTERSIGNED: BROADRIDGE CORPORATE ISSUER SOLUTIONS, INC. 1717 ARCH ST., STE. 1300, PHILADELPHIA, PA 19103 TRANSFER AGENT DATED: BY: AUTHORIZED SIGNATURE TREASURER PRESIDENT SHARES

 

The following abbreviations, when used in the inscription on the face of this certificate, shall be construed as though they were written out in full according to applicable laws or regulations: TEN COM - as tenants in common TEN ENT - as tenants by the entireties UNIF GIFT MIN ACT - ....................Custodian.................... (Cust) (Minor) JT TEN - as joint tenants with right of survivorship and not as tenants in common under Uniform Gifts to Minors Act ................................................... (State) Additional abbreviations may also be used though not in the above list. For Value Received, hereby sell, assign and transfer unto PLEASE INSERT SOCIAL SECURITY OR OTHER IDENTIFYING NUMBER OF ASSIGNEE (PLEASE PRINT OR TYPE NAME AND ADDRESS, INCLUDING ZIP CODE, OF ASSIGNEE) Shares of the stock represented by the within Certificate, and do hereby irrevocably constitute and appoint Attorney to transfer the said stock on the books of the within named Corporation with full power of substitution in the premises. Dated NOTICE: THE SIGNATURE TO THIS ASSIGNMENT MUST CORRESPOND WITH THE NAME AS WRITTEN UPON THE FACE OF THE CERTIFICATE IN EVERY PARTICULAR, WITHOUT ALTERATION OR ENLARGEMENT OR ANY CHANGE WHATSOEVER. Signature(s) Guaranteed By The Signature(s) must be guaranteed by an eligible guarantor institution (Banks, Stockbrokers, Savings and Loan Associations and Credit Unions with membership in an approved Signature Guarantee Medallion Program),
pursuant to SEC Rule 17Ad-15. THE CORPORATION WILL FURNISH TO ANY STOCKHOLDER, UPON REQUEST AND WITHOUT CHARGE, A FULL STATEMENT OF THE DESIGNATIONS, RELATIVE RIGHTS, PREFERENCES AND LIMITATIONS OF THE SHARES OF EACH CLASS AND SERIES AUTHORIZED TO BE ISSUED, SO FAR AS THE SAME HAVE BEEN DETERMINED, AND OF THE AUTHORITY, IF ANY, OF THE BOARD TO DIVIDE THE SHARES INTO CLASSES OR SERIES AND TO DETERMINE AND CHANGE THE RELATIVE RIGHTS, PREFERENCES AND LIMITATIONS OF ANY CLASS OR SERIES. SUCH REQUEST MAY BE MADE TO THE SECRETARY OF THE CORPORATION OR TO THE TRANSFER AGENT NAMED ON THIS CERTIFICATE. COLUMBIA PRINTING SERVICES, LLC - www.stockinformation.com



 



Exhibit 5.1
 

October 24, 2017
 
CarGurus, Inc.
2 Canal Park, 4th Floor
Cambridge, Massachusetts 02141
 
Re:                             Registration Statement on Form S-8;  15,959,638 shares of Class A Common Stock, par value $0.001 per share, and 4,931,364 shares of Class B

Common Stock, par value $0.001 per share, of CarGurus, Inc.
 
Ladies and Gentlemen:
 
We have acted as counsel to CarGurus, Inc., a Delaware corporation (the “Company”), in connection with the registration by the Company of 15,959,638 shares
of Class A common stock, par value $0.001 per share, of the Company (the “Class A Shares”) and 4,931,364 shares of Class B common stock, par value $0.001
per share, of the Company (the “Class B Shares”, and together with the Class A Shares, the “Shares”),  issuable under the Company’s Amended and Restated
2015 Equity Incentive Plan (the “2015 Plan”) and Omnibus Incentive Compensation Plan (the “2017 Plan”, and together with the 2015 Plan, the “Plans”).
 
The Shares are included in a registration statement on Form S-8 under the Securities Act of 1933, as amended (the “Act”), filed with the Securities and
Exchange Commission (the “Commission”) on October 24, 2017 (the “Registration Statement”). This opinion is being furnished in connection with the
requirements of Item 601(b)(5) of Regulation S-K under the Act, and no opinion is expressed herein as to any matter pertaining to the contents of the
Registration Statement or the related prospectus, other than as expressly stated herein with respect to the issuance of the Shares.
 
As such counsel, we have examined such matters of fact and questions of law as we have considered appropriate for purposes of this letter. With your consent,
we have relied upon certificates and other assurances of officers of the Company and others as to factual matters without having independently verified such
factual matters. We are opining herein as to the General Corporation Law of the State of Delaware (the “DGCL”), and we express no opinion with respect to
any other laws.
 
Subject to the foregoing and the other matters set forth herein, it is our opinion that, as of the date hereof, when the Shares shall have been duly registered on
the books of the transfer agent and registrar therefor in the name or on behalf of the purchasers and have been issued by the Company against payment therefor
in the circumstances contemplated by the Plans, assuming in each case that the individual issuances, grants or awards under the Plans are duly authorized by all
necessary corporate action and duly issued, granted or awarded and exercised in accordance with the requirements of law and the Plans (and the agreements and
awards duly adopted thereunder and in accordance therewith), the issue and sale of the Shares will have been duly authorized by all necessary corporate action
of the Company, and the Shares will be validly issued, fully paid and nonassessable. In rendering the foregoing opinion, we have assumed that the Company
will comply with all applicable notice requirements regarding uncertificated shares provided in the DGCL.
 

 
This opinion is for your benefit in connection with the Registration Statement and may be relied upon by you and by persons entitled to rely upon it pursuant to
the applicable provisions of the Act. We consent to your filing this opinion as an exhibit to the Registration Statement. In giving such consent, we do not
thereby admit that we are in the category of persons whose consent is required under Section 7 of the Act or the rules and regulations of the Commission
thereunder.
 
 

Very truly yours,
  
 

/s/ MORGAN, LEWIS & BOCKIUS LLP
 



Exhibit 23.1
 

Consent of Independent Registered Public Accounting Firm
 
We consent to the incorporation by reference in the Registration Statement (Form S-8) pertaining to the Omnibus Incentive Compensation Plan and the
Amended and Restated 2015 Equity Incentive Plan of CarGurus, Inc. of our report dated June 21, 2017, with respect to the consolidated financial statements of
CarGurus, Inc. included in its Registration Statement (Form S-1 No. 333-220495) and related Prospectus filed with the Securities and Exchange Commission.
 
 

/s/ Ernst & Young LLP
  
Boston, Massachusetts

 

October 24, 2017
 

 


