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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:

[ ] Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
[ ] Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
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[ ] Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
[ ] Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers;
Compensatory Arrangements of Certain Officers.

(e) Executive Severance and Change in Control Letter Agreement for Mark Cook

On August 31, 2015, ChannelAdvisor Corporation (the “Registrant”) entered into an Executive Severance and Change
in Control Letter Agreement (the “Agreement”) with Mark E. Cook, the Registrant’s Chief Financial Officer. Under the
Agreement, if Mr. Cook is terminated by us other than for cause, or if he resigns for good reason, in each case as
defined in the Agreement, he will receive a lump-sum severance payment equal to the sum of 1) six months of his
then-current base salary, plus an additional one month of base salary for each year of service, up to a maximum of 12
months of base salary, and 2) a prorated share of any then-current variable compensation calculated at 100%
achievement of objectives for the period from the beginning of the calendar year to the date of termination. In such
cases, Mr. Cook would also be entitled to have us pay his COBRA medical and dental insurance premiums for up to
12 months or until he gains new employment. Additionally, he would be entitled to three months of acceleration of
vesting for all outstanding and unvested stock options and restricted stock units, as well as the extension of his
exercise period for all unexercised stock options until two years after the termination date. If there is a change in
control transaction involving us, and, within the period beginning two months before and ending one year after the
closing of the change in control transaction, we or the acquiring entity terminate Mr. Cook’s employment other than
for cause, or if he resigns for good reason, he would receive each of the payments described above and, in addition,
would be entitled to full acceleration of vesting for all outstanding and unvested stock options and restricted stock
units. In the event of a change in control transaction that does not result in the termination of Mr. Cook’s employment
within one year thereafter, he would be entitled to one year of acceleration of his outstanding and unvested restricted
stock units. Receipt of the foregoing benefits upon Mr. Cook’s termination of employment is contingent upon his
signing a release of claims against us.

The foregoing description of the Agreement is a summary, is not complete and is qualified in its entirety by reference
to the text of the Agreement, which will be filed as an exhibit to the Registrant’s Quarterly Report on Form 10-Q for
the quarterly period ending September 30, 2015.
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