UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d)
of the Securities Exchange Act of 1934

December 30, 2024
Date of report (Date of earliest event reported)

SPS COMMERCE, INC.

(Exact Name of Registrant as Specified in its Charter)

Delaware 001-34702 41-2015127
(State of (Commission (I.R.S. Employer
Incorporation) File Number) Identification No.)
333 South Seventh Street, Suite 1000
Minneapolis, Minnesota 55402
(Address of Principal Executive Offices) (Zip Code)

(612) 435-9400
(Registrant’s Telephone Number, Including Area Code)

Not Applicable

(Former Name or Former Address, if Changed Since Last Report)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the
following provisions (see General Instruction A.2. below):

[0  Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
O  Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
O  Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
0  Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Securities registered pursuant to Section 12(b) of the Act:

Trading Name of each exchange
Title of each class Symbol(s) on which registered
Common stock, par value $0.001 per share SPSC The Nasdaq Stock Market LLC
(Nasdaq Global Market)

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§230.405 of this
chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter).

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 13(a) of the Exchange Act [




Item 3.02 Unregistered Sales of Equity Securities.

On December 30, 2024, SPS Commerce, Inc. (the “Company”) entered into an Agreement and Plan of Merger (the “Purchase Agreement”)
pursuant to which, and subject to the terms and conditions thereof, the Company will acquire Carbon6 Technologies, Inc., a Delaware corporation
(“Carbon6”), through a combination of cash and share consideration (the “Acquisition”) totaling approximately $210 million, subject to customary
purchase price adjustments at closing (the “Purchase Price”). The Purchase Agreement provides that as partial payment of the Purchase Price, at the
closing, the Company will issue certain stockholders of Carbon6 (the “Investors”) shares of common stock of the Company totaling approximately 40%
of the Purchase Price (the “Common Stock Consideration”). The closing of the Acquisition remains subject to the satisfaction of certain customary
closing conditions and covenants in the Purchase Agreement, including the receipt of any necessary regulatory approvals.

The Purchase Agreement provides that at the closing of the Acquisition (the “Closing Date”), the Company will enter into a Registration Rights
and Lock-Up Agreement (the “Registration Rights Agreement”) with the Investors in connection with the transactions contemplated by the Purchase
Agreement. Pursuant to the Registration Rights Agreement, the Company will provide the Investors with customary registration rights with respect to
the Common Stock Consideration. In addition, on the terms and subject to the conditions set forth in the Registration Rights Agreement, the Investors
will agree not to sell, transfer or dispose of (i) 50% of the Common Stock Consideration during a holding period that expires 30 days after the Closing
Date and (ii) the remaining 50% of the Common Stock Consideration during a holding period that expires 90 days after the Closing Date, in each case,
selling no more than 20% of such Investor’s securities on any single trading day.

The issuance of the Common Stock Consideration will be made in reliance upon the exemptions from the registration requirements of the
Securities Act of 1933, as amended (the “Securities Act”) contained in Section 4(a)(2) of the Securities Act and exemptions under Canadian securities
laws applicable to the transaction.

The foregoing description of the Registration Rights Agreement does not purport to be complete and is qualified in its entirety by reference to the

complete text of the Registration Rights Agreement, the form of which is filed as Exhibit 99.1 to this Current Report on Form 8-K and is incorporated
by reference herein.

Item 7.01 Regulation FD Disclosure.

The information contained in Item 3.02 above is incorporated herein by reference.

On January 2, 2025, the Company issued a press release announcing its entry into the Purchase Agreement. A copy of the press release is
furnished herewith as Exhibit 99.2.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits
Exhibit
No. Exhibit
99.1 Form of Registration Rights and Lock-Up Agreement.
99.2 Press release, dated January 2, 2025 (furnished herewith).

104 Cover Page Interactive Data File (embedded within the Inline XBRL document).



Forward-Looking Statements

This Current Report on Form 8-K (including its exhibits) contains forward-looking statements within the safe harbor provisions under The Private
Securities Litigation Reform Act of 1995, including information about management’s views of the Company’s future plans and prospects, including the
expected consummation of the Acquisition and the related transactions contemplated by the Purchase Agreement, including the issuance of the Common
Stock Consideration and entry into the Registration Rights Agreements. These statements involve known and unknown risks, uncertainties and other
factors which may cause the results of the Company to be materially different than those expressed or implied in such statements. Certain of these risk
factors and others are included in documents the Company files with the Securities and Exchange Commission, including but not limited to, the
Company’s Annual Report on Form 10-K for the year ended December 31, 2023, as well as subsequent reports filed with the Securities and Exchange
Commission. Factors that related to the Acquisition and issuance of the Common Stock Consideration include, among other things, risks related to the
consummation of the Acquisition, including the risks that the Acquisition may not be consummated within the anticipated time period, or at all, required
regulatory clearances and approvals may not be obtained, other conditions to the consummation of the Acquisition may not be satisfied, and the number
of shares under the Common Stock Consideration may change. Other unknown or unpredictable factors also could have material adverse effects on the
Company’s future results. Such forward-looking statements are made only as of the date hereof. The Company cannot guarantee future results, levels of
activity, performance or achievements. Accordingly, you should not place undue reliance on these forward-looking statements. Finally, the Company
expressly disclaims any intent or obligation to update or revise any forward-looking statements, whether as a result of new information, future events, or
otherwise.



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

SPS COMMERCE, INC.
Date: January 2, 2025 By: /s/ KIMBERLY NELSON
Kimberly Nelson

Executive Vice President and Chief Financial Officer



Exhibit 99.1

REGISTRATION RIGHTS AND LOCK-UP AGREEMENT

This Registration Rights and Lock-Up Agreement (this “Agreement”) is made and entered into as of [ ], 2025, by and among SPS Commerce,
Inc., a Delaware corporation (“Parent”), and the persons identified on the signature pages hereto (collectively, the “Investors™ and, each individually, an
“Investor”).

WHEREAS, substantially concurrently with the date hereof, Parent, Carbon6 Technologies, Inc, a Delaware corporation (the “Company”), and the
other parties thereto are entering into an Agreement and Plan of Merger (the “Merger Agreement”), pursuant to which, among other things, Parent will
acquire the Company, and the Investors, as stockholders of the Company, are being issued the Registrable Shares (as defined below); and

WHEREAS, in connection with the consummation of the transactions contemplated by the Merger Agreement and pursuant to the terms of the
Merger Agreement, the parties hereto desire to enter into this Agreement in order to provide for certain registration rights and certain lock-up restrictions
on future sales as set forth below. Capitalized terms not defined herein shall have the meanings given in the Merger Agreement.

NOW, THEREFORE, in consideration of the foregoing and the mutual and dependent covenants hereinafter set forth, the parties hereto agree as
follows:

ARTICLE I
REGISTRATION RIGHTS

Section 1.1 Registration Rights.

(a) Parent shall use reasonable best efforts to:

(i) file a registration statement on Form S-3ASR (or, if Form S-3 is not then available to Parent, on Form S-1 or such other form of
registration statement as is then available) with the SEC no later than 30 days after the Effective Time registering for resale under the Securities
Act the Closing Consideration Shares (collectively, the “Registrable Shares”) providing for registration of such Registrable Shares under SEC
Rule 415 (such registration statement, including any preliminary prospectus, final prospectus, exhibit or amendment included in or relating to such
registration statement being the “Resale Registration Statement”);

(ii) not less than two calendar days prior to the filing of the Resale Registration Statement or any related prospectus or any
amendment or supplement thereto, furnish via email to the recipients of Registrable Shares copies of all such documents proposed to be filed
(other than any document that is incorporated or deemed to be incorporated by reference therein);

(iii) promptly prepare and file with the SEC such amendments and supplements to the Resale Registration Statement and the
prospectus used in connection therewith (including, if necessary, the filing an additional registration statement registering the resale of the
Registrable Shares on another form) as may be necessary to keep such Resale Registration Statement (or subsequent registration statement
covering the resale of the Registrable Shares) effective and free from any material misstatement or omission to state a material fact therein until
termination of such obligation as provided below;



(iv) furnish to the recipients of Registrable Shares such number of copies of prospectuses in conformity with the requirements of the
Securities Act and such other documents as the recipient may reasonably request, in order to facilitate the public sale or other disposition of all or
any of the Registrable Shares by such recipient;

(v) file such documents as may be required of Parent for normal securities law clearance for the resale of the Registrable Shares in
such states of the United States as may be reasonably requested by recipients of Registrable Shares and use its commercially reasonable efforts to
maintain such blue sky qualifications during the period Parent is required to maintain effectiveness of each such Resale Registration Statement;
provided, however, that Parent shall not be required in connection with the foregoing to qualify as a foreign corporation or execute a general
consent to service of process in any jurisdiction in which it is not now so qualified or has not so consented;

(vi) file the final prospectus, if applicable, under Rule 424 of the Securities Act within the applicable time period prescribed by Rule
424,

(vii) advise the recipients of Registrable Shares promptly (and in any event within two trading days thereof):
(1) of the filing and effectiveness of a Resale Registration Statement or any post-effective amendments thereto;

(2) of any request by the SEC for amendments to a Resale Registration Statement or amendments to the prospectus or for
additional information relating thereto;

(3) of the issuance by the SEC of any stop order suspending the effectiveness of a Resale Registration Statement under the
Securities Act or of the suspension by any state securities commission of the qualification of the Registrable Shares for offering or sale in
any jurisdiction, or the initiation of any proceeding for any of the preceding purposes; and

(4) of the existence of any fact and the happening of any event that makes any statement of a material fact made in a Resale
Registration Statement, the prospectus and amendment or supplement thereto, or any document incorporated by reference therein, untrue,
or that requires the making of any additions to or changes in a Resale Registration Statement or the prospectus in order to make the
statements therein not misleading;

(viii) cause all Registrable Shares to be listed for trading on the market on which equity securities of Parent are then listed; and

(ix) bear all expenses in connection with the procedures in this Section 1.1 and the registration of the Registrable Shares on each such
Resale Registration Statement and the satisfaction of the blue sky laws of such states.
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Section 1.2 Termination of Registration Rights. The obligations of Parent pursuant to this Agreement shall cease and terminate as to any recipient
for so long as (i) a Resale Registration Statement with respect to the sale of such Registrable Shares is effective under the Securities Act and such
Registrable Shares have been disposed of by the holder in accordance with such effective Resale Registration Statement, (ii) such Registrable Shares
have been previously sold in accordance with Rule 144 promulgated under the Securities Act (or any successor to such rule), or (iii) such Registrable
Shares become eligible for sale pursuant to Rule 144 without regard to volume limitations.

Section 1.3 Facilitation of Sales Pursuant to Rule 144. For as long as any recipient of Registrable Shares holds Registrable Shares, to the extent it
shall be required to do so under the Exchange Act, Parent shall use commercially reasonable efforts to timely file the reports required to be filed by it
under the Exchange Act or the Securities Act (including the reports under Sections 13 and 15(d) of the Exchange Act referred to in subparagraph (c)(1)
of Rule 144) and submit all required Interactive Data Files (as defined in Rule 11 of Regulation S-T), and shall use reasonable best efforts to take such
further necessary action as any holder of Registrable Shares may reasonably request in connection with the removal of any restrictive legend on the
Registrable Shares being sold, all to the extent required from time to time to enable such holder to sell the Registrable Shares without registration under
the Securities Act within the limitations of the exemption provided by Rule 144.

Section 1.4 Indemnification. Parent will indemnify, defend and hold harmless each Investor from and against all losses, claims, damages and
liabilities arising out of, relating to or resulting from any untrue statement or alleged untrue statement of a material fact contained in the Resale
Registration Statement or any omission or alleged omission to state therein a material fact required to be stated therein or necessary to make the
statements therein, in light of the circumstances under which they were made, not misleading. This indemnity shall not inure to the benefit of the
Investor on account of any losses, claims, damages or liabilities arising from, relating to or resulting from information contained in the Resale
Registration Statement in reliance upon and in conformity with the information provided by the Investor.

ARTICLE I
LOCK-UP RESTRICTIONS

Section 2.1 Lock-Up. As inducement for Parent to enter into the Merger Agreement, each Investor hereby agrees that without, in each case, the
prior written consent of Parent (which consent may be withheld in its sole discretion) during the period specified in Section 2.3 (the “Lock-Up Period”),
such Investor will not:

(a) offer, pledge, announce the intention to sell, sell, contract to sell, sell any option or contract to purchase, purchase any option or
contract to sell, grant any option, right or warrant to purchase, make any short sale or otherwise transfer or dispose of, directly or indirectly, file (or
participate in the filing of) or confidentially submit a registration statement with the SEC in respect of, any Registrable Shares (for each investor, the
“Investor’s Securities”);

(b) enter into any swap or other agreement that transfers, in whole or in part, any of the economic consequences of ownership of the
Investor’s Securities, whether any such transaction described in clause (a) or (b) above is to be settled by delivery of the Common Stock of Parent (the
“Common Stock™) or such other securities, in cash or otherwise; or

(c) publicly announce or disclose the intention to do any of the foregoing.
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Section 2.2 Each Investor agrees that the foregoing restrictions preclude such Investor from engaging in any hedging or other transaction which is
designed to or which reasonably could be expected to lead to or result in a sale or disposition of the Investor’s Securities even if such securities would be
disposed of by someone other than such Investor. Such prohibited hedging or other transactions would include without limitation any short sale or any
purchase, sale or grant of any right (including without limitation any put or call option) with respect to any of the Investor’s Securities or with respect to
any security that includes, relates to, or derives any significant part of its value from, such securities.

Section 2.3 The Lock-Up Period will commence on the date of this Agreement and continue and include the date 30 days after the date of closing
of the merger pursuant to the Merger Agreement as to 50% of the Investor’s Securities issued pursuant to the Merger Agreement and the date 90 days
after the date of closing of the merger pursuant to the Merger Agreement as to the remaining 50% of the Investor’s Securities issued pursuant to the
Merger Agreement.

Section 2.4 In addition, each Investor hereby agrees that at no time may Investor sell more than 20% of the aggregate number of Investor’s
Securities issued pursuant to the Merger Agreement in any single trading day (regardless of the market or markets on which such Investor is selling the
Common Stock).

Section 2.5 Permitted Transfers. Notwithstanding the foregoing, an Investor may transfer the Investor’s Securities:
(a) as a bona fide gift or gifts;

(b) to any trust for the direct or indirect benefit of the Investor or the immediate family of the Investor (for purposes of this Agreement,
“immediate family” shall mean any relationship by blood, marriage, domestic partnership or adoption, not more remote than first cousin);

(c) by operation of law, such as pursuant to a qualified domestic order or in connection with a divorce settlement;

(d) if the Investor is a corporation, partnership, limited liability company, trust or other business entity (1) to another corporation,
partnership, limited liability company, trust or other business entity that is a direct or indirect affiliate (as defined in Rule 405 promulgated under the
Securities Act of 1933, as amended) of the Investor, (2) as distributions of shares of the Common Stock or any security convertible into or exercisable
for the Common Stock to limited partners, limited liability company members, trust beneficiaries or stockholders of the Investor or (3) in connection
with the sale or other bona fide transfer in a single transaction of all or substantially all of the Investor’s capital stock, partnership interests, membership
interests or other similar equity interests, as the case may be, or all or substantially all of the Investor’s assets, in any such case not undertaken for the
purpose of avoiding the restrictions imposed by this Agreement;

(e) if the Investor is a trust, to the beneficiary of such trust;
(f) by testate succession or intestate succession; or

(g) to Parent pursuant to any contractual arrangement that provides for the repurchase or other acquisition of the Common Stock or such
other securities by Parent or in connection with the termination of the Investor’s employment or other service relationship with Parent or its subsidiaries.
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provided, in the case of clauses (a) through (f), that (1) such transfer shall not involve a disposition for value, (2) the transferee agrees in
writing Parent to be bound by the terms of this Agreement and (3) no filing by any party under Section 16(a) of the Securities Exchange Act of 1934, as
amended (the “Exchange Act”), shall be required or shall be made voluntarily in connection with such transfer (other than, in connection with a
repurchase of the Common Stock by Parent pursuant to clause (g)), a Form 4 or Form 5 required to be filed under the Exchange Act if the Investor is
subject to Section 16 reporting with respect to Parent under the Exchange Act, provided, however, that if such Form 4 or Form 5 is filed during the
Lock-Up Period, such Form 4 or Form 5 shall indicate by footnote disclosure or otherwise that such Form 4 or Form 5 relates to a repurchase of the
Common Stock by Parent in connection with the termination of the Investor’s employment with Parent (or its subsidiary) or a transfer pursuant to the
Merger Agreement, as applicable, and that any shares of the Common Stock and other securities subject to the Agreement that continue to be held by the
Investor remain subject to the terms of the Agreement).

Section 2.6 Exceptions. In addition, the foregoing restrictions shall not apply to:

(a) the establishment of any contract, instruction or plan (a “Plan”) that satisfies all of the requirements of Rule 10b5-1(c)(1)(i)(B) under
the Exchange Act; provided that no sales of the Investor’s Securities shall be made pursuant to such a Plan prior to the expiration of the Lock-Up Period,
and such a Plan may only be established if no public announcement of the establishment or existence thereof and no filing with the SEC or other
regulatory authority in respect thereof or transactions thereunder or contemplated thereby, by the Investor, Parent or any other person, shall be required,
and no such announcement or filing is made voluntarily, by the Investor, Parent or any other person, prior to the expiration of the Lock-Up Period;

(b) transactions related to shares of the Common Stock or other securities acquired in open market transactions or after the completion of
the Offering; provided that no filing under Section 16(a) of the Exchange Act shall be required or shall be voluntarily made during the Lock-Up Period
in connection with subsequent sales of the Common Stock or other securities acquired in such open market transactions; or

(c) transfers of shares of the Common Stock or any securities convertible into or exercisable or exchangeable for the Common Stock
pursuant to any bona fide third party tender offer, merger, consolidation or other similar transaction made to all holders of Parent’s capital stock
involving a change of control of Parent which is approved by Parent’s Board of Directors (including, without limitation, the entering into any lock-up,
voting or similar agreement pursuant to which the Investor may agree to transfer, sell, tender or otherwise dispose of the Common Stock or other such
securities in connection with such transaction, or vote any the Common Stock or other such securities in favor of any such transaction); provided, that in
the event such tender offer, merger, consolidation or other such transaction is not completed, the Investor’s Securities shall remain subject to the terms of
this Agreement.

Section 2.7 In furtherance of the foregoing, Parent and its transfer agent and registrar are hereby authorized to decline to make any transfer of
shares of the Common Stock if such transfer would constitute a violation or breach of this Agreement.

Section 2.8 Each Investor hereby represents and warrants that such Investor has full power and authority to enter into this Agreement and that
upon request, Investor will execute any additional documents necessary to ensure the validity or enforcement of this Agreement. All authority herein
conferred or agreed to be conferred and any obligations of an Investor shall be binding upon the successors, assigns, heirs or personal representatives of
such Investor.



Section 2.9 Parent hereby represents and warrants to each Investor that the Registrable Shares, when issued by Parent in accordance with the
Merger Agreement, will be duly issued, fully paid and non-assessable, and free and clear of all Encumbrances (other than transfer restrictions under
applicable Law), and issued in compliance with applicable Law concerning the issuance of securities. Other than as set forth herein and in the Merger
Agreement, none of the Registrable Shares issued pursuant to the Merger will, upon issuance in accordance with the Merger Agreement, be subject to
any preemptive rights, rights of first refusal or other rights to purchase such Registrable Shares (whether in favor of Parent or any other Person) pursuant
to any Contractual Obligation of Parent.

Section 2.10 Each Investor understands that Parent is entering into the Merger Agreement in reliance upon this Agreement and entered into this
Agreement for other good and valuable consideration.

Section 2.11 Each Investor understands that if such Investor is an employee of Parent or Parent’s subsidiaries, it will be subject to Parent’s insider
trading policy, which governs trading in the Common Stock.

ARTICLE III
MISCELLANEOUS

Section 3.1 Notice. Any notice, request, demand, claim or other communication required or permitted to be delivered, given or otherwise provided
under this Agreement must be in writing and must be delivered personally, delivered by nationally recognized overnight courier service, sent by certified
or registered mail, postage prepaid, or (if an email address is provided below) sent by email. Any such notice, request, demand, claim, or other
communication shall be deemed to have been delivered and given (a) when delivered, if delivered personally or by email (unless an undelivered
message is received by the sender), (b) the Business Day after it is deposited with such nationally recognized overnight courier service, if sent for
overnight delivery by such nationally recognized overnight courier service, or (¢) five Business Days after the date of mailing, if mailed by certified or
registered mail, postage prepaid, in each case, to the following address, or to such other address or addresses as such party hereto may subsequently
designate to the other parties hereto by notice given hereunder:

If to Parent:

SPS Commerce, Inc.

333 South Seventh Street

Suite 1000

Minneapolis, Minnesota 55402
Attention: General Counsel

Email: bsenger@spscommerce.com

with a copy (which shall not constitute notice) to:

Faegre Drinker Biddle & Reath LLP

2200 Wells Fargo Center

90 South Seventh Street

Minneapolis, Minnesota 55402

Attention: Jonathan R. Zimmerman and Ryan R. Miske

Emails: jon.zimmerman@faegredrinker.com; ryan.miske@faegredrinker.com
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If to the Investors , to:

Unbroken Chain LLC

7 Calle Tabonuco

Suite 105 - 1622

Guaynabo, PR 00968

Attention: Justin Cobb

Email: justin@justincobbacademy.com

with a copy (which shall not constitute notice) to:

Patterson Belknap Webb & Tyler LLP
1133 Avenue of the Americas

New York, New York 10036

Email: cdent@pbwt.com

Attention: Craig W. Dent

Section 3.2 Entire Agreement. This Agreement, together with the Merger Agreement and the other Transaction Documents and any related
exhibits and schedules thereto, constitutes the sole and entire agreement of the parties to this Agreement with respect to the subject matter contained
herein, and supersedes all prior and contemporaneous understandings and agreements, both written and oral, with respect to such subject matter.
Notwithstanding the foregoing, in the event of any conflict between the terms and provisions of this Agreement and those of the Merger Agreement or
any other Transaction Document, the terms and conditions of this Agreement shall control.

Section 3.3 Headings. The headings in this Agreement are for reference only and shall not affect the interpretation of this Agreement.

Section 3.4 Amendment, Modification and Waiver. The provisions of this Agreement may only be amended, modified, supplemented or waived
with the prior written consent of Parent and the Securityholder Representative (in its capacity as the representative of the Investors). No waiver by any
party or parties shall operate or be construed as a waiver in respect of any failure, breach or default not expressly identified by such written waiver,
whether of a similar or different character, and whether occurring before or after that waiver. Except as otherwise set forth in this Agreement, no failure
to exercise, or delay in exercising, any right, remedy, power or privilege arising from this Agreement shall operate or be construed as a waiver thereof;
nor shall any single or partial exercise of any right, remedy, power or privilege hereunder preclude any other or further exercise thereof or the exercise of
any other right, remedy, power or privilege.

Section 3.5 Remedies. Each holder of Registrable Shares, in addition to being entitled to exercise all rights granted by law, including recovery of
damages, shall be entitled to specific performance of its rights under this Agreement. Parent acknowledges that monetary damages would not be
adequate compensation for any loss incurred by reason of a breach by it of the provisions of this Agreement and Parent hereby agrees to waive the
defense in any action for specific performance that a remedy at law would be adequate.

7



Section 3.6 Governing Law; Submission to Jurisdiction. This Agreement shall be governed by and construed in accordance with the internal laws
of the State of Delaware without giving effect to any choice or conflict of law provision or rule (whether of the State of Delaware or any other
jurisdiction). Any legal suit, action or proceeding arising out of or based upon this Agreement or the transactions contemplated hereby may be instituted
in the Court of Chancery of the State of Delaware or, if such court declines jurisdiction, in the federal courts of the United States or the courts of the
State of Delaware in each case located in Wilmington, Delaware, and each party irrevocably submits to the exclusive jurisdiction of such courts in any
such suit, action or proceeding. Service of process, summons, notice or other document by mail to such party’s address set forth herein shall be effective
service of process for any suit, action or other proceeding brought in any such court. The parties irrevocably and unconditionally waive any objection to
the laying of venue of any suit, action or any proceeding in such courts and irrevocably waive and agree not to plead or claim in any such court that any
such suit, action or proceeding brought in any such court has been brought in an inconvenient forum.

Section 3.7 Waiver of Jury Trial. TO THE EXTENT NOT PROHIBITED BY APPLICABLE LAW THAT CANNOT BE WAIVED, THE
PARTIES HEREBY WAIVE, AND COVENANT THAT THEY WILL NOT ASSERT (WHETHER AS PLAINTIFF, DEFENDANT OR
OTHERWISE), ANY RIGHT TO TRIAL BY JURY IN ANY ACTION ARISING IN WHOLE OR IN PART UNDER OR IN CONNECTION WITH
THIS AGREEMENT, ANY OTHER TRANSACTION DOCUMENT OR ANY OF THE CONTEMPLATED TRANSACTIONS, WHETHER NOW
EXISTING OR HEREAFTER ARISING, AND WHETHER SOUNDING IN CONTRACT, TORT OR OTHERWISE. THE PARTIES AGREE THAT
ANY OF THEM MAY FILE A COPY OF THIS PARAGRAPH WITH ANY COURT AS WRITTEN EVIDENCE OF THE KNOWING,
VOLUNTARY AND BARGAINED-FOR AGREEMENT AMONG THE PARTIES IRREVOCABLY TO WAIVE THEIR RESPECTIVE RIGHTS TO
TRIAL BY JURY IN ANY ACTION WHATSOEVER BETWEEN OR AMONG THEM RELATING TO THIS AGREEMENT, ANY OTHER
TRANSACTION DOCUMENT OR ANY OF THE CONTEMPLATED TRANSACTIONS AND THAT SUCH ACTIONS WILL INSTEAD BE
TRIED IN A COURT OF COMPETENT JURISDICTION BY A JUDGE SITTING WITHOUT A JURY.

Section 3.8 Counterparts; Electronic Signature. This Agreement may be executed in any number of counterparts, each of which will be deemed an
original, but all of which together will constitute but one and the same instrument. This Agreement will become effective when duly executed and
delivered by each party hereto. Counterpart signature pages to this Agreement may be delivered by electronic delivery (including by means of
electronically transmitted portable document format (PDF) signature pages, in each case, complying with the U.S. federal ESIGN Act of 2000 (e.g.
www.docusign.com)) and each such counterpart signature page will constitute an original for all purposes.

Section 3.9 Further Assurances. Each of the parties to this Agreement shall, and shall cause their Affiliates to, execute and deliver such additional
documents, instruments, conveyances and assurances and take such further actions as may be required to carry out the provisions hereof and to give
effect to the transactions contemplated hereby.

[Signature Pages Follow]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the date first written above.

SPS COMMERCE, INC.

By

Name:
Title:

[Signature Page to Registration Rights and Lock-Up Agreement]



IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the date first written above.

[INVESTOR NAME]

By

Name:
Title:

[Signature Page to Registration Rights and Lock-Up Agreement]



Exhibit 99.2

Contact:

Investor Relations

The Blueshirt Group
Irmina Blaszczyk

Lisa Laukkanen
SPSC@blueshirtgroup.com
415-217-4962

SPS Commerce to Acquire Carbon6 Technologies
Acquisition builds on the company’s revenue recovery portfolio with increased support for Amazon sellers
Company to host conference call today at 5:00 p.m. ET

MINNEAPOLIS, January 2, 2025 (GLOBE NEWSWIRE) — SPS Commerce, Inc. (NASDAQ: SPSC), a leader in retail supply chain cloud services,
today announced that it has reached an agreement to acquire Carbon6 Technologies, Inc. (Carbon6), a provider of software tools to Amazon sellers,
including specialized offerings for revenue recovery for both first-party (1P) and third-party (3P) suppliers. The transaction is subject to customary
closing conditions, including any necessary regulatory approvals.

Whether selling to Amazon as a first-party seller or through Amazon’s marketplace as a third-party seller, there are specific supply chain processes
suppliers must adopt to maximize revenue on each order they fulfill through the platform. To simplify this, Carbon6 offers ChargeGuard, a solution that
helps first-party sellers manage invoice deductions by automating the dispute process, and Seller Investigators, a solution that helps third-party sellers
recover lost revenue occurring from fulfillment errors.

“This acquisition not only expands the reach of the SPS Commerce network, it also strengthens our ability to optimize invoice deduction disputes by
leveraging data from the SPS network. By streamlining access to standardized, reliable data suppliers can reduce resolution time and help prevent
invalid deductions from occurring in the first place,” said Jamie Thingelstad, CTO of SPS Commerce.

The acquisition of Carbon6 follows SPS Commerce’s acquisition of SupplyPike, a first-of-its-kind Saa$S solution for invoice deduction management
including in-depth functionality to support Walmart suppliers in recovering revenue and improving trading relationships.

“Our customers strive to operate efficient supply chains with their retail partners,” said Chad Collins, CEO of SPS Commerce. “The SupplyPike,
ChargeGuard, and Seller Investigators solutions establish SPS as a leading provider in the emerging category of invoice deduction management and
revenue recovery, with clear leadership supporting the supplier communities of the two largest global retailers including the rapidly growing Amazon
marketplace.”



“Joining SPS Commerce is a natural fit because of the cultural alignment between our companies. SPS has built its success on innovation, collaboration,
and a commitment to delivering value to its customers—principles that mirror the foundation of Carbon6,” said Kazi Ahmed, Co-Founder and CEO and
Justin Cobb, Co-Founder and Chairman of Carbon6. “Carbon6 was founded to simplify success for sellers and suppliers, starting with a focus on
Amazon. With its specialized offerings, augmented by SPS Commerce’s network, we believe the combined company will deliver unmatched solutions
for first-party and third-party sellers.”

Acquisition Details

Under the terms of the merger agreement, SPS Commerce will acquire Carbon6 for a total purchase price of approximately $210 million (subject to
customary purchase price adjustments at closing), of which approximately 40% will be SPS Commerce stock.

For the first quarter of 2025, SPS Commerce anticipates the acquisition will add approximately $7.0 million in revenue and breakeven in Adjusted
EBITDA.

For fiscal year 2025, the company expects the acquisition will add approximately $40.0 million in revenue and expects Adjusted EBITDA to increase by
approximately $5.5 million.

Additional details, including the amortization expense associated with the acquisition, will be provided when the company reports fourth quarter results
in February 2025.

Conference Call

SPS Commerce will host a conference call today at 5:00 p.m. ET (4:00 p.m. CT). To access the call, please dial 1-833-816-1382, or outside the U.S.
1-412-317-0475 at least 15 minutes prior to the start time. Please ask to be joined into the SPS Commerce conference call. A live webcast of the call will
also be available at http://investors.spscommerce.com under the Events and Presentations menu. The replay will also be available on our website at
http://investors.spscommerce.com.

About SPS Commerce

SPS Commerce is the world’s leading retail network, connecting trading partners around the globe to optimize supply chain operations for all retail
partners. We support data-driven partnerships with innovative cloud technology, customer-obsessed service and accessible experts so our customers can
focus on what they do best. To date, more than 120,000 companies in retail, grocery, distribution, supply, and logistics have chosen SPS as their retail
network. SPS has achieved 95 consecutive quarters of revenue growth and is headquartered in Minneapolis. For additional information, contact SPS at
866-245-8100 or visit www.spscommerce.com.



SPS COMMERCE, SPS, SPS logo and INFINITE RETAIL POWER are marks of SPS Commerce, Inc. and registered in the U.S. Patent and Trademark
Office, along with other SPS marks. Such marks may also be registered or otherwise protected in other countries.

SPS-F
Use of Non-GAAP Financial Measures

To supplement our financial statements, we provide investors with Adjusted EBITDA, which is a non-GAAP financial measure. We believe that this
non-GAAP measure provides useful information to our management, Board of Directors, and investors regarding certain financial and business trends
relating to our financial condition and results of operations. Our management uses this non-GAAP measure to compare our performance to that of prior
periods for trend analyses and planning purposes and for purposes of determining executive and senior management incentive compensation. We believe
this non-GAAP financial measure is useful to an investor as it is widely used in evaluating operating performance without regard to items such as
depreciation and amortization, which can vary depending upon accounting methods and the book value of assets, and to present a meaningful measure
of corporate performance exclusive of capital structure and the method by which assets were acquired.

Adjusted EBITDA consists of net income adjusted for income tax expense, depreciation and amortization expense, stock-based compensation expense,
realized gain or loss from foreign currency on cash and investments held, investment income, and other adjustments as necessary for a fair presentation.
Net income is the comparable GAAP measure of financial performance.

This non-GAAP measure should not be considered a substitute for, or superior to, financial measures calculated in accordance with GAAP. This
non-GAAP financial measure excludes significant expenses and income that are required by GAAP to be recorded in our financial statements and is
subject to inherent limitations.

SPS Commerce does not present a reconciliation of the forward-looking non-GAAP financial measures, including Adjusted EBITDA, to the most
directly comparable GAAP financial measure because it is impractical to forecast certain items without unreasonable efforts due to the uncertainty and
inherent difficulty of predicting, within a reasonable range, the occurrence and financial impact of and the periods in which such items may be
recognized.

Forward-Looking Statements

This press release contains forward-looking statements, including information about management’s view of SPS Commerce’s future expectations, plans
and prospects, including our views regarding financial performance expectations, future execution within our business, and the opportunity we see in the
retail supply chain world within the safe harbor provisions under The Private Securities Litigation Reform Act of 1995. These statements involve known
and unknown risks, uncertainties and other factors which may cause the results of SPS Commerce to be materially different than those expressed or
implied in such statements. Certain of these risk factors and others are included in documents SPS Commerce files with



the Securities and Exchange Commission, including but not limited to, SPS Commerce’s Annual Report on Form 10-K for the year ended December 31,
2023, as well as subsequent reports filed with the Securities and Exchange Commission. Other unknown or unpredictable factors also could have
material adverse effects on SPS Commerce’s future results. The forward-looking statements included in this press release are made only as of the date
hereof. SPS Commerce cannot guarantee future results, levels of activity, performance or achievements. Accordingly, you should not place undue
reliance on these forward-looking statements. Finally, SPS Commerce expressly disclaims any intent or obligation to update or revise any forward-
looking statements, whether as a result of new information, future events, or otherwise.



