Edgar Filing: HUBSPOT INC - Form S-3ASR

HUBSPOT INC
Form S-3ASR

February 13, 2019
Table of Contents

As filed with the Securities and Exchange Commission on February 13, 2019

Registration No. 333-

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM S-3
REGISTRATION STATEMENT
UNDER

THE SECURITIES ACT OF 1933

HubSpot, Inc.

(Exact name of Registrant as specified in its charter)

Delaware 20-2632791
(State or other jurisdiction of (LLR.S. Employer
incorporation or organization) Identification Number)

Table of Contents



Edgar Filing: HUBSPOT INC - Form S-3ASR

25 First Street
Cambridge, Massachusetts, 02141

(Address of principal executive offices)

(888) 482-7768

(Registrant s telephone number, including area code)

Brian Halligan
Chief Executive Officer
HubSpot, Inc.
25 First Street
Cambridge, Massachusetts 02141
(888) 482-7768

(Name, address, including zip code, and telephone number, including area code, of agent for service)

With copies to:
John P. Kelleher, Esq. Mark T. Bettencourt, Esq.
General Counsel Joseph C. Theis, Jr., Esq.
HubSpot, Inc. Goodwin Procter LLP
25 First Street 100 Northern Avenue
Cambridge, Massachusetts 02141 Boston, Massachusetts 02210
(888) 482-7768 (617) 570-1000

Table of Contents



Edgar Filing: HUBSPOT INC - Form S-3ASR

Approximate date of commencement of proposed sale to the public: From time to time after the effective date of
this Registration Statement.

If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box.

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

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,

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

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

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction 1.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box.

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of large accelerated filer, accelerated filer and smaller reporting
company in Rule 12b-2 of the Securities Exchange Act, as amended or the Exchange Act. (Check one):

Indicate by check mark whether the Registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of large accelerated filer, accelerated filer , smaller reporting
company and emerging growth company in Rule 12b-2 of the Exchange Act.

Large accelerated filer Accelerated filer
Non-accelerated filer Smaller reporting company

Emerging growth company
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 Act.

CALCULATION OF REGISTRATION FEE

Proposed Proposed
Amount Maximum Maximum
Title of Each Class of to be Offering Price Aggregate Amount of

Securities To Be Registered Registered(1)(2) Per Unit(1)(2) Offering Price(1)(2) Registration Fee(3)
Common Stock, $0.001 par value
per share(4)
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Preferred Stock, $0.001 par value
per share

Warrants

Units

Debt Securities

Total(5)

(1)
(@)
3)

)

®)

An indeterminate number of or aggregate principal amount of the securities of each identified class is being
registered as may at various times be issued at indeterminate prices.

Not applicable pursuant to General Instruction IL.E of Form S-3 under the Securities Act of 1933, as amended, or
the Securities Act.

In accordance with Rules 456(b) and 457(r) under the Securities Act, the registrant is deferring payment of all of
the registration fee. Any registration fees will be paid subsequently on a pay-as-you-go basis in accordance with
Rule 457(r).

In addition to any securities that may be registered hereunder, we are also registering an indeterminate number of
shares of common stock as may be issued upon conversion or exercise of the securities issued directly hereunder.
No separate consideration will be received for any shares of common stock so issued upon conversion or
exercise.

The securities registered hereunder may be sold separately or in a combination with other securities registered

hereby.
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HubSpot, Inc.

Common Stock
Preferred Stock
Warrants
Units

Debt Securities

By this prospectus, we may offer and sell from time to time, in one or more offerings, common stock, preferred stock,
warrants, units, debt securities or any combination thereof as described in this prospectus. The warrants may be
convertible into or exercisable or exchangeable for common stock or preferred stock, the preferred stock may be
convertible into or exchangeable for common stock and the debt securities may be convertible into or exchangeable
for common stock or preferred stock. You should carefully read this prospectus, any prospectus supplement and any
free writing prospectus, as well as any documents incorporated in any of the foregoing by reference, before you invest
in our securities. This prospectus may not be used to sell our securities unless accompanied by a prospectus
supplement. The prospectus supplement or any related free writing prospectus may also add to, update, supplement or
clarify information contained in this prospectus.

Our common stock is traded on the New York Stock Exchange under the symbol HUBS.

We may offer and sell our securities to or through one or more agents, underwriters, dealers or other third parties or
directly to one or more purchasers on a continuous or delayed basis. If agents, underwriters or dealers are used to sell
our securities, we will name them and describe their compensation in a prospectus supplement. The price to the public
of our securities and the net proceeds we expect to receive from the sale of such securities will also be set forth in a
prospectus supplement.
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INVESTING IN OUR SECURITIES INVOLVES A HIGH DEGREE OF RISK. YOU SHOULD REVIEW
CAREFULLY THE RISKS AND UNCERTAINTIES REFERENCED UNDER THE HEADING _RISK
FACTORS ON PAGE 5 OF THIS PROSPECTUS AS WELL AS THOSE CONTAINED IN THE
APPLICABLE PROSPECTUS SUPPLEMENT AND ANY RELATED FREE WRITING PROSPECTUS,
AND IN THE OTHER DOCUMENTS THAT ARE INCORPORATED BY REFERENCE INTO THIS
PROSPECTUS OR THE APPLICABLE PROSPECTUS SUPPLEMENT.

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

the contrary is a criminal offense.

The date of this prospectus is February 13, 2019.
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We are responsible for the information contained and incorporated by reference in this prospectus, in any
accompanying prospectus supplement, and in any related free writing prospectus we prepare or authorize. We
have not authorized anyone to give you any other information, and we take no responsibility for any other
information that others may give you. If you are in a jurisdiction where offers to sell, or solicitations of offers to
purchase, the securities offered by this documentation are unlawful, or if you are a person to whom it is
unlawful to direct these types of activities, then the offer presented in this document does not extend to you.
The information contained in this document speaks only as of the date of this document, unless the information
specifically indicates that another date applies. Our business, financial condition, results of operations and
prospectus may have changed since those dates.
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ABOUT THIS PROSPECTUS

This prospectus is part of an automatic shelf registration statement that we filed with the Securities and Exchange
Commission, or the SEC, as a well-known seasoned issuer as defined in Rule 405 under the Securities Act of 1933, as
amended, or the Securities Act. Under this shelf registration, we may offer shares of our common stock and preferred
stock, various series of warrants to purchase common stock or preferred stock, debt securities or any combination
thereof, from time to time in one or more offerings. This prospectus only provides you with a general description of
the securities we may offer. Each time we offer a type or series of securities under this prospectus, we will provide a
prospectus supplement that will contain more specific information about the specific terms of the offering. We may
also authorize one or more free writing prospectuses to be provided to you that may contain material information
relating to these offerings. This prospectus may not be used to sell our securities unless accompanied by a prospectus
supplement. Each such prospectus supplement and any free writing prospectus that we may authorize to be provided
to you may also add, update or change information contained in this prospectus or in documents incorporated by
reference into this prospectus. We urge you to carefully read this prospectus, any applicable prospectus supplement
and any related free writing prospectus, together with the information incorporated herein by reference as described
under the headings Where You Can Find Additional Information and Incorporation of Certain Information by
Reference before you invest in our securities.

We have not authorized anyone to provide you with information in addition to or different from that contained in this
prospectus, any applicable prospectus supplement and any related free writing prospectus. We take no responsibility
for, and can provide no assurances as to the reliability of, any information not contained in this prospectus, any
applicable prospectus supplement or any related free writing prospectus that we may authorize to be provided to you.
This prospectus is an offer to sell only the securities offered hereby, but only under circumstances and in jurisdictions
where it is lawful to do so. You should assume that the information in this prospectus, any applicable prospectus
supplement or any related free writing prospectus is accurate only as of the date on the front of the document and that
any information incorporated by reference is accurate only as of the date of the document incorporated by reference,
regardless of the time of delivery of this prospectus, any applicable prospectus supplement or any related free writing
prospectus, or any sale of a security.

This prospectus contains summaries of certain provisions contained in some of the documents described herein, but
reference is made to the actual documents for complete information. All of the summaries are qualified in their
entirety by the actual documents. Copies of some of the documents referred to herein have been filed, will be filed or
will be incorporated by reference as exhibits to the registration statement of which this prospectus is a part, and you
may obtain copies of those documents as described below under the heading Where You Can Find Additional
Information.

Unless otherwise mentioned or unless the context requires otherwise, throughout this prospectus, any applicable
prospectus supplement and any related free writing prospectus, the words HubSpot, we, us, our, the company
similar references refer to HubSpot, Inc. and its subsidiaries; and the term securities refers collectively to our common
stock, preferred stock, warrants to purchase common stock or preferred stock, debt securities, or any combination of

the foregoing securities.

The HubSpot sprocket design logo and certain other marks are our registered trademarks in the United States and
several other jurisdictions. This offering memorandum contains additional trademarks, service marks and trade names
of other companies, and such trademarks, service marks and trade names are the property of their respective owners.
Solely for convenience, the trademarks, service marks and trade names referred to in this offering memorandum are
not always listed with the ®, (sm) and symbols, but we will assert, to the fullest extent under applicable law, our
rights or the rights of the applicable licensors to these trademarks, service marks and trade names.
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WHERE YOU CAN FIND ADDITIONAL INFORMATION

This prospectus is part of a registration statement that we have filed with the SEC. Certain information in the
registration statement has been omitted from this prospectus in accordance with the rules of the SEC. We are subject
to the information requirements of the Securities Exchange Act of 1934 (as amended, the Exchange Act ), and, in
accordance therewith, file annual, quarterly and special reports, proxy statements and other information with the SEC.
These documents may be accessed through the SEC s Electronic Data Gathering, Analysis and Retrieval system, or
EDGAR, via electronic means, including the SEC s home page on the Internet (www.sec.gov).

We have the authority to designate and issue more than one class or series of stock having various preferences,
conversion and other rights, voting powers, restrictions, limitations as to dividends, qualifications, and terms and
conditions of redemption. See Description of Securities. We will furnish a full statement of the relative rights and
preferences of each class or series of our stock which has been so designated and any restrictions on the ownership or
transfer of our stock to any stockholder upon request and without charge. Written requests for such copies should be
directed to HubSpot, Inc., 25 First Street, Cambridge, MA 02141, Attention: General Counsel, or by telephone request
to (888) 482-7768. Our website is located at http://www.hubspot.com. Information contained on our website is not
incorporated by reference into this prospectus and, therefore, is not part of this prospectus or any accompanying
prospectus supplement.
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The SEC allows us to incorporate by reference much of the information we file with the SEC, which means that we
can disclose important information to you by referring you to those publicly available documents. The information
that we incorporate by reference in this prospectus is considered to be part of this prospectus. Because we are
incorporating by reference future filings with the SEC, this prospectus supplement is continually updated and those
future filings may modify or supersede some of the information included or incorporated in this prospectus. This
means that you must look at all of the SEC filings that we incorporate by reference to determine if any of the
statements in this prospectus or in any document previously incorporated by reference have been modified or
superseded. This prospectus incorporates by reference the documents listed below (File No. 001-36680) and any
future filings we make with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act (in each case, other
than those documents or the portions of those documents not deemed to be filed) between the date of this prospectus
and the termination of this offering:

Annual Report on Form 10-K for the year ended December 31, 2018, as filed with the SEC on February 12,
2019; and

The description of our common stock contained in our registration statement on Form 8-A, which was filed
with the SEC on October 6, 2014, including any amendment or report filed for the purpose of updating such
description.
You may request a copy of these filings, at no cost, by contacting us, either orally or in writing, at the following:
HubSpot, Inc.
25 First Street
Cambridge, Massachusetts 02141
Phone: (888) 482-7768
investors @hubspot.com
Attn: Investor Relations
You may also access these documents free of charge on the SEC s website at www.sec.gov or on our website at
www.hubspot.com. The information contained in, or that can be accessed through, our website is not part of this

prospectus.

This prospectus is part of a registration statement we filed with the SEC. We have incorporated exhibits into this
registration statement. You should read the exhibits carefully for provisions that may be important to you.

We have not authorized anyone to provide you with information other than what is incorporated by reference or
provided in this prospectus or any prospectus supplement. We are not making an offer of these securities in any state
where the offer is not permitted. You should not assume that the information in this prospectus or in the documents
incorporated by reference is accurate as of any date other than the date on the front of this prospectus or those
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus, any applicable prospectus supplement, any related free writing prospectus, and the information

incorporated by reference herein and therein contain statements that are not historical facts and are considered

forward-looking within the meaning of Section 27A of the Securities Act and Section 21E of the Exchange Act. These

forward-looking statements contain projections of our future results of operations or of our financial position or state

other forward-looking information. In some cases, you can identify these statements by forward-looking words such

as may, will, could, should, would, expect, intend, plan, anticipate, believe, estimate, predict
continue, or the negative of such words or other similar words or phrases. We believe that it is important to

communicate our future expectations to our investors. However, there may be events in the future that we are not able

to accurately predict or control and that may cause our actual results to differ materially from the expectations we

describe in our forward-looking statements.

These forward-looking statements are neither promises nor guarantees of future performance due to a variety of risks
and uncertainties, many of which are beyond our control, which could cause actual results to differ materially from
those indicated by these forward-looking statements, including, without limitation the risk factors and cautionary
statements described in other documents that we file from time to time with the SEC, specifically under Item 1A: Risk
Factors and elsewhere in our most recent Annual Report on Form 10-K for the year ended December 31, 2018 and our
Current Reports on Form 8-K, and the section of any accompanying prospectus supplement entitled Risk Factors.

Given these uncertainties, you should not place undue reliance on these forward-looking statements. These
forward-looking statements speak only as of the date on which the statements were made and are not guarantees of
future performance. Except as may be required by applicable law, we do not undertake or intend to update any
forward-looking statements after the date of this prospectus or the respective dates of documents incorporated by
reference herein that include forward-looking statements.
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RISK FACTORS

Investing in our securities involves a high degree of risk. You should carefully consider the risks described in the
documents incorporated by reference in this prospectus and any prospectus supplement, as well as other information
we include or incorporate by reference into this prospectus and any applicable prospectus supplement, before making
an investment decision. Our business, financial condition or results of operations could be materially adversely
affected by the materialization of any of these risks. The trading price of our securities could decline due to the
materialization of any of these risks, and you may lose all or part of your investment. This prospectus and the
documents incorporated herein by reference also contain forward-looking statements that involve risks and
uncertainties. Actual results could differ materially from those anticipated in these forward-looking statements as a
result of certain factors, including the risks described in the documents incorporated herein by reference, including
(i) our most recent Annual Report on Form 10-K, which is on file with the SEC and is incorporated herein by
reference, and (ii) other documents we file with the SEC that are deemed incorporated by reference into this
prospectus.
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ABOUT THE COMPANY

We provide a cloud-based marketing, sales and customer service software platform, which we refer to as our Software
Platform, that enables businesses to deliver an inbound experience. An inbound marketing, sales and customer service
experience attracts, engages and delights customers by being more relevant, more helpful, more personalized and less
interruptive than traditional marketing, sales and customer service tactics. Our Software Platform features integrated
applications to help businesses attract visitors to their websites, convert visitors into leads, close leads into customers
and delight customers so that they become promoters of those businesses. These integrated applications include social
media, search engine optimization, blogging, website content management, marketing automation, email, sales
productivity, customer relationship management (CRM), analytics, reporting, helpdesk, chat, and knowledge base.

HubSpot, Inc. was formed as a limited liability company in Delaware in April 2005 and converted to a Delaware
corporation in June 2007. Our principal executive offices are located at 25 First Street, Cambridge, Massachusetts,
02141. Our Internet address is www.hubspot.com. The information on, or that can be accessed through, our website
does not constitute part of this prospectus, and you should not rely on any such information in making the decision
whether to purchase our common stock. Our common stock trades on the New York Stock Exchange under the
symbol HUBS.
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DESCRIPTION OF SECURITIES

We may offer shares of our common stock and preferred stock, various series of warrants to purchase common stock
or preferred stock, debt securities, in one or more series, as either senior or subordinated debt or as senior or
subordinated convertible debt, or any combination thereof from time to time in one or more offerings under this
prospectus at prices and on terms to be determined at the time of any offering. This prospectus provides you with a
general description of the securities we may offer. Each time we offer a type or series of securities under this
prospectus, we will provide a prospectus supplement and/or free writing prospectus that will describe the specific
amounts, prices and other important terms of the securities.

Common Stock. We may issue and/or sell, as applicable, shares of our common stock from time to time. Holders of
shares of our common stock are entitled to one vote for each share held of record on all matters to be voted on by
stockholders and do not have cumulative voting rights. Subject to the preferences that may be applicable to any
then-outstanding preferred stock, the holders of our outstanding shares of common stock are entitled to receive
dividends, if any, as may be declared from time to time by our board of directors out of legally available funds. In the
event of our liquidation, dissolution or winding up, holders of our common stock will be entitled to share ratably in
the net assets legally available for distribution to stockholders after the payment of all of our debts and other
liabilities, subject to the satisfaction of any liquidation preference granted to the holders of any outstanding shares of
preferred stock.

Preferred Stock. We may issue shares of our preferred stock from time to time, in one or more series. Our board of
directors will determine the rights, preferences and privileges of the shares of each wholly unissued series, and any
qualifications, limitations or restrictions thereon, including dividend rights, conversion rights, preemptive rights, terms
of redemption or repurchase, liquidation preferences, sinking fund terms and the number of shares constituting any
series or the designation of any series. Convertible preferred stock will be convertible into our common stock or
exchangeable for other securities. Conversion may be mandatory or at the holder s option and would be at prescribed
conversion rates.

If we sell any series of preferred stock under this prospectus, we will fix the rights, preferences and privileges of the
preferred stock of such series, as well as any qualifications, limitations or restrictions thereon, in the certificate of
designation relating to that series. We will file as an exhibit to the registration statement of which this prospectus is a
part, or will incorporate by reference from reports that we file with the SEC, the form of any certificate of designation
that describes the terms of the series of preferred stock we are offering before the issuance of that series of preferred
stock. We urge you to read the applicable prospectus supplement and any free writing prospectus that we may
authorize to be provided to you related to the series of preferred stock being offered, as well as the complete certificate
of designation that contains the terms of the applicable series of preferred stock.

Warrants. We may issue warrants for the purchase of common stock and/or preferred stock in one or more series. We
may issue warrants independently or together with common stock and/or preferred stock, and the warrants may be
attached to or separate from these securities. We urge you to read the applicable prospectus supplement and any free
writing prospectus that we may authorize to be provided to you related to the particular series of warrants being
offered, as well as the complete warrant agreements and warrant certificates that contain the terms of the warrants.
Forms of the warrant agreements and forms of warrant certificates containing the terms of the warrants being offered
will be filed as exhibits to the registration statement of which this prospectus is a part or will be incorporated by
reference from reports that we file with the SEC.

We will evidence each series of warrants by warrant certificates that we will issue. Warrants may be issued under an
applicable warrant agreement that we enter into with a warrant agent. We will indicate the name and address of the
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warrant agent, if applicable, in the prospectus supplement relating to the particular series of warrants being offered.
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Units. We may issue, in one or more series, units consisting of common stock, preferred stock, and/or warrants for the
purchase of common stock and/or preferred stock in any combination. We urge you to read the applicable prospectus
supplement and any free writing prospectus that we may authorize to be provided to you related to the series of units
being offered, as well as the complete unit agreement that contains the terms of the units. We will file as exhibits to
the registration statement of which this prospectus is a part, or will incorporate by reference from reports that we file
with the SEC, the form of unit agreement and any supplemental agreements that describe the terms of the series of
units we are offering before the issuance of the related series of units.

We will evidence each series of units by unit certificates that we will issue. Units may be issued under a unit
agreement that we enter into with a unit agent. We will indicate the name and address of the unit agent, if applicable,
in the prospectus supplement relating to the particular series of units being offered.

Debt Securities. We may issue debt securities, in one or more series, as either senior or subordinated debt or as senior
or subordinated convertible debt. In this prospectus, we have summarized certain general features of the debt
securities. We urge you, however, to read the applicable prospectus supplement and any free writing prospectus that
we may authorize to be provided to you related to the particular series of debt securities being offered, as well as the
complete indenture that contains the terms of the debt securities. We will file as exhibits to the registration statement
of which this prospectus is a part, the form of indenture and any supplemental agreements that describe the terms of
the series of debt securities we are offering before the issuance of the related series of debt securities.

We may evidence each series of debt securities we will issue by an indenture that we enter into with a trustee. We will

indicate the name and address of the trustee, if applicable, in the prospectus supplement relating to the particular series
of debt securities being offered.
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USE OF PROCEEDS
Except as described in any prospectus supplement or in any related free writing prospectus that we may authorize to
be provided to you, the net proceeds received by us from our sale of the securities described in this prospectus will be

added to our general funds and will be used for our general corporate purposes. From time to time, we may engage in
additional public or private financings of a character and amount which we may deem appropriate.
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PLAN OF DISTRIBUTION

We may sell securities:

through underwriters;

on any national securities exchange or quotation service on which the securities may be listed or quoted at
the time of sale;

in the over-the-counter market;

in transactions other than on these exchanges or systems or in the over-the-counter market;

through dealers;

through agents;

directly to purchasers;

privately negotiated transactions;

an exchange distribution in accordance with the rules of the applicable exchange;

in at the market offering , within the meaning of Rule 415(a)(4) of the Securities Act; or

through a combination of any of these methods or any other method permitted by law.
We will identify the specific plan of distribution, including any underwriters, dealers, agents or direct purchasers and
their compensation in the applicable prospectus supplement.

10
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LEGAL MATTERS

The validity of the securities being offered by this prospectus will be passed upon by Goodwin Procter LLP, Boston,
Massachusetts.

EXPERTS

The financial statements and management s assessment of the effectiveness of internal control over financial reporting
(which is included in Management s Report on Internal Control over Financial Reporting) incorporated in this
prospectus by reference to the Annual Report on Form 10-K for the year ended December 31, 2018 have been so
incorporated in reliance on the report of PricewaterhouseCoopers LLP, an independent registered public accounting
firm, given on the authority of said firm as experts in auditing and accounting.

11
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PART II
INFORMATION NOT REQUIRED IN THE PROSPECTUS
Item 14. Other Expenses of Issuance and Distribution.
The following table sets forth the estimated costs and expenses, other than underwriting discounts and commissions,
in connection with the issuance and distribution of the securities registered hereby. The registrant is deferring payment

of the registration fee in reliance on Rule 456(b) and Rule 457(r) under the Securities Act. All the amounts shown are
estimates.

Amount

to be

Paid
SEC registration fee $ (1)
NYSE listing fee 2)
Accountants fees and expenses (2)
Legal fees and expenses 2)
Trustee and Transfer Agent fees and expenses 2)
Printing fees (2)
Miscellaneous (2)
Total $ (2)

(1) Omitted because the registration fee is being deferred pursuant to Rule 456(b) and Rule 457(r) under the
Securities Act.

(2) These fees and expenses depend on the securities offered and the number of issuances and accordingly
cannot be estimated at this time and will be reflected in the applicable prospectus supplement.

Item 15. Indemnification of Directors and Officers.

Section 145 of the Delaware General Corporation Law authorizes a corporation s board of directors to grant, and
authorizes a court to award, indemnity to officers, directors, and other corporate agents.

Our amended and restated certificate of incorporation contains provisions that limit the liability of our directors for
monetary damages to the fullest extent permitted by Delaware law. Consequently, our directors will not be personally

liable to us or our stockholders for monetary damages for any breach of fiduciary duties as directors, except liability
for the following:

any breach of their duty of loyalty to our company or our stockholders;

any act or omission not in good faith or that involves intentional misconduct or a knowing violation of law;
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unlawful payments of dividends or unlawful stock repurchases or redemptions as provided in Section 174 of
the Delaware General Corporation Law; or

any transaction from which they derived an improper personal benefit.
Any amendment to, or repeal of, these provisions will not eliminate or reduce the effect of these provisions in respect
of any act, omission or claim that occurred or arose prior to that amendment or repeal. If the Delaware General
Corporation Law is amended to provide for further limitations on the personal liability of directors of corporations,
then the personal liability of our directors will be further limited to the greatest extent permitted by the Delaware
General Corporation Law.

In addition, our amended and restated bylaws provide that we will indemnify, to the fullest extent permitted by law,
any person who is or was a party or is threatened to be made a party to any action, suit or proceeding by
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reason of the fact that he or she is or was one of our directors or officers or is or was serving at our request as a
director or officer of another corporation, partnership, joint venture, trust or other enterprise. Our amended and
restated bylaws provide that we may indemnify to the fullest extent permitted by law any person who is or was a party
or is threatened to be made a party to any action, suit or proceeding by reason of the fact that he or she is or was one of
our employees or agents or is or was serving at our request as an employee or agent of another corporation,
partnership, joint venture, trust or other enterprise. Our amended and restated bylaws also provide that we must
advance expenses incurred by or on behalf of a director or officer in advance of the final disposition of any action or
proceeding, subject to very limited exceptions.

Further, we have entered into indemnification agreements with each of our directors and executive officers that may
be broader than the specific indemnification provisions contained in the Delaware General Corporation Law. These
indemnification agreements require us, among other things, to indemnify our directors and executive officers against
liabilities that may arise by reason of their status or service. These indemnification agreements also require us to
advance all expenses incurred by the directors and executive officers in investigating or defending any such action,
suit or proceeding. We believe that these agreements are necessary to attract and retain qualified individuals to serve
as directors and executive officers.

The limitation of liability and indemnification provisions that are included in our amended and restated certificate of
incorporation, amended and restated bylaws and in indemnification agreements that we have entered into with our
directors and executive officers may discourage stockholders from bringing a lawsuit against our directors and
executive officers for breach of their fiduciary duties. They may also reduce the likelihood of derivative litigation
against our directors and executive officers, even though an action, if successful, might benefit us and other
stockholders. Further, a stockholder s investment may be harmed to the extent that we pay the costs of settlement and
damage awards against directors and executive officers as required by these indemnification provisions. At present,
we are not aware of any pending litigation or proceeding involving any person who is or was one of our directors,
officers, employees or other agents or is or was serving at our request as a director, officer, employee or agent of
another corporation, partnership, joint venture, trust or other enterprise, for which indemnification is sought, and we
are not aware of any threatened litigation that may result in claims for indemnification.

We have obtained insurance policies under which, subject to the limitations of the policies, coverage is provided to
our directors and executive officers against loss arising from claims made by reason of breach of fiduciary duty or
other wrongful acts as a director or executive officer, including claims relating to public securities matters, and to us
with respect to payments that may be made by us to these directors and executive officers pursuant to our
indemnification obligations or otherwise as a matter of law.

In any underwriting agreement we enter into in connection with the sale of common stock being registered hereby, the
underwriters will agree to indemnify, under certain conditions, us, our directors, our officers and persons who control
us within the meaning of the Securities Act of 1933, as amended, against certain liabilities.
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Exhibit

No.
1.1%
3.1

3.2

4.1
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4.3%
4.4%
4.5%
4.6%
4.7
4.8%
5.1

23.1

24.1

25. 1%+

Description
Form of Underwriting Agreement

Amended and Restated Certificate of Incorporation of the Company (incorporated by reference to
Exhibit 3.1 to the Company s Annual Report on Form 10-K filed on February 24, 2016 (File
No. 001-36680))

Second Amended and Restated By-Laws of the Company (incorporated by reference to Exhibit 3.1 to
the Company s Current Report on Form 8-K filed on April 25, 2018 (File No. 001-36680))

Specimen Common Stock Certificate (incorporated by reference to Exhibit 4.1 to HubSpot, Inc. s
Amendment No. 1 to Registration Statement on Form S-1 filed on September 26, 2014 (SEC File
No. 333-198333))

Amended and Restated Investors Rights Agreement dated as of July 23, 2012 by and among the
Company and the investors listed therein (incorporated by reference to Exhibit 4.2 to the Company s
Registration Statement on Form S-1 filed on August 25, 2014 (SEC File No. 333-198333))

Specimen Preferred Stock Certificate and Form of Certificate of Designations of Preferred Stock
Form of Common Stock Warrant Agreement and Warrant Certificate

Form of Preferred Stock Warrant Agreement and Warrant Certificate

Form of Unit Agreement

Form of Indenture

Form of Debt Security

Opinion of Goodwin Procter LLP

Consent of PricewaterhouseCoopers LLP, Independent Registered Public Accounting Firm
Power of Attorney (included on signature page)

Form T-1 Statement of Eligibility of Trustee for Indenture under the Trust Indenture Act of 1939

*  To be filed, if necessary, subsequent to the effectiveness of this registration statement by incorporation by
reference pursuant to a Current Report on Form 8-K in connection with an offering of securities.
** To be filed pursuant to Section 305(b)(2) of the Trust Indenture Act of 1939, as amended.
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Item 17. Undertakings.

The undersigned registrant hereby undertakes:

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

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

(i) To reflect in the prospectus any facts or events arising after the effective date of the registration
statement (or the most recent post-effective amendment thereof) which, individually or in the
aggregate, represent a fundamental change in the information set forth in the registration statement.
Notwithstanding the foregoing, any increase or decrease in the volume of securities offered (if the total
dollar value of securities offered would not exceed that which was registered) and any deviation from
the low or high end of the estimated maximum offering range may be reflected in the form of
prospectus filed with the Securities and Exchange Commission, or the Commission, pursuant to
Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than a 20% change
in the maximum aggregate offering price set forth in the Calculation of Registration Fee table in the
effective 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 (1)(i), (1)(ii) and (1)(iii) above 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, or is contained in a form of prospectus filed pursuant to Rule 424(b) that is part
of the registration statement.

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

(3) 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.

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

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

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

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

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

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

(iili) The portion of any other free writing prospectus relating to the offering containing material
information about the undersigned registrant or its securities provided by or on behalf of the
undersigned registrant; and

(iv) Any other communication that is an offer in the offering made by the undersigned registrant to the
purchaser.

(6) 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 15(d) of the Exchange Act (and, where applicable, each filing of an
employee benefit plan s annual report pursuant to 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 the securities at that time shall be deemed to be the initial bona
fide offering thereof.

(7) That, for purposes of determining any liability under the Securities Act, the information omitted from the
form of prospectus filed as part of this registration statement in reliance upon Rule 430A and contained in a
form of prospectus filed by the registrant pursuant to Rule 424(b) (1) or (4) or 497(h) under the Securities
Act shall be deemed to be part of this registration statement as of the time it was declared effective.

(8) That, for the purpose of determining any liability under the Securities Act, each post-effective amendment
that contains a form of prospectus 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.
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(9) To file an application for the purpose of determining the eligibility of the trustee to act under

subsection (a) of Section 310 of the Trust Indenture Act in accordance with the rules and regulations

prescribed by the Commission under Section 305(b)(2) of the Trust Indenture Act.
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 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 jurisdiction the question whether such
indemnification by it is against public policy as expressed in the Act and will be governed by the final adjudication of
such issue.
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EXHIBIT INDEX
Exhibit
No. Description

1.1% Form of Underwriting Agreement

3.1 Amended and Restated Certificate of Incorporation of the Company (incorporated by reference to
Exhibit 3.1 to the Company s Annual Report on Form 10-K filed on February 24, 2016 (File
No. 001-36680))

3.2 Second Amended and Restated By-Laws of the Company (incorporated by reference to Exhibit 3.1 to

the Company s Current Report on Form 8-K filed on April 25. 2018 (File No. 001-36680))

4.1 Specimen Common Stock Certificate (incorporated by reference to Exhibit 4.1 to HubSpot, Inc. s

Amendment No. 1 to Registration Statement on Form S-1 filed on September 26. 2014 (SEC File
No. 333-198333))

4.2 Amended and Restated Investors Rights Agreement dated as of July 23. 2012 by and among the

Company and the investors listed therein (incorporated by reference to Exhibit 4.2 to the Company_ s

Registration Statement on Form S-1 filed on August 25. 2014 (SEC File No. 333-198333))

4.3% Specimen Preferred Stock Certificate and Form of Certificate of Designations of Preferred Stock
4.4% Form of Common Stock Warrant Agreement and Warrant Certificate
4.5% Form of Preferred Stock Warrant Agreement and Warrant Certificate
4.6%* Form of Unit Agreement
4.7 Form of Indenture
4.8% Form of Debt Security
5.1 Opinion of Goodwin Procter LI.P
23.1 Consent of PricewaterhouseCoopers LLP. Independent Registered Public Accounting Firm
24.1 Power of Attorney (incl n signatur
25.1%%* Form T-1 Statement of Eligibility of Trustee for Indenture under the Trust Indenture Act of 1939

*  To be filed, if necessary, subsequent to the effectiveness of this registration statement by incorporation by
reference pursuant to a Current Report on Form 8-K in connection with an offering of securities.
** To be filed pursuant to Section 305(b)(2) of the Trust Indenture Act of 1939, as amended.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the registrant certifies that it has reasonable
grounds to believe that it meets all of the requirements for filing on Form S-3 and has duly caused this Registration
Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Cambridge,
Commonwealth of Massachusetts, on this 13th day of February, 2019.

HubSpot, Inc.

By: /s/ Brian Halligan

Brian Halligan

Chief Executive Officer and Chairman
KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below hereby severally
constitutes and appoints J.D. Sherman, Kate Bueker and John Kelleher, and each of them singly, as such person s true
and lawful attorneys in fact and agents, with full power of substitution and resubstitution, for such person and in such
persons s name, place, and stead, in any and all capacities, to sign any and all amendments (including post effective
amendments or any abbreviated or subsequent registration statement and any amendments thereto filed pursuant to
Rule 462(b) and any supplement to any prospectus included in this registration statement or any such amendment or
any abbreviated or subsequent registration statement filed pursuant to Rule 462(b)), and to file the same, with all
exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission,
granting unto said attorneys in fact and agents, and each of them, full power and authority to do and perform each and
every act and thing requisite and necessary to be done in connection therewith, as fully to all intents and purposes as
such person might or could do in person, hereby ratifying and confirming all that said attorneys in fact and agents, or
any of them, or their or his substitute or substitutes, may lawfully do or cause to be done by virtue hereof.

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

Name Title Date
/s/ Brian Halligan Chief Executive Officer and Chairman February 13, 2019
Brian Halligan (Principal Executive Officer)
/s/ Kate Bueker Chief Financial Officer February 13, 2019

(Principal Financial and Accounting Officer)
Kate Bueker

/s/ Dharmesh Shah Director and Chief Technology Office February 13, 2019
Dharmesh Shah
/s/ Ron Gill Director February 13, 2019
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Ron Gill

/s/ Julie Herendeen Director
Julie Herendeen
/s/ Lorrie Norrington Director

Lorrie Norrington
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/s/ Michael Simon
Michael Simon
/s/ Jay Simons

Jay Simons

/s/ Avanish Sahai

Avanish Sahai
/s/ Jill Ward

Jill Ward
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Director

Director

Director

Director

February 13, 2019

February 13, 2019

February 13, 2019

February 13, 2019
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