
EGAIN Corp
Form 424B5
March 14, 2019

Use these links to rapidly review the document
 TABLE OF CONTENTS
 TABLE OF CONTENTS

Table of Contents

Filed pursuant to Rule 424(b)(5)
Registration File No. 333-222543

Prospectus Supplement
(To Prospectus dated February 2, 2018)

2,000,000 Shares

Common Stock
We are offering 2,000,000 shares of our common stock. Our common stock is traded on the Nasdaq Capital Market under the symbol "EGAN."
On March 13, 2019, the last reported sale price of shares of our common stock on the Nasdaq Capital Market was $12.46 per share.

The offering is being underwritten on a firm commitment basis.

No Exercise of Over-
Allotment

Full Exercise of Over-
Allotment

Per Share Total Per Share Total
Public offering price $ 11.00 $ 22,000,000 $ 11.00 $ 25,300,000
Underwriting discounts and commissions(1) $ 0.715 $ 1,430,000 $ 0.715 $ 1,644,000
Proceeds to us, before expenses $ 10.285 $ 20,570,000 $ 10.285 $ 23,655,500

(1)
In addition, we have agreed to reimburse the underwriters for certain expenses. See "Underwriting" on page S-16 of this prospectus
supplement for additional information.

We have granted the underwriters an option for a period of 30 days to purchase up to an additional 300,000 shares of our common stock at the
public offering price less the underwriting discounts and commissions.

Investing in our common stock involves a high degree of risk. See "Risk Factors" beginning on page S-5 of this prospectus supplement.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
passed upon the adequacy or accuracy of this prospectus supplement or the accompanying prospectus. Any representation to the
contrary is a criminal offense.

The underwriters expect to deliver the shares of common stock to the purchasers on or about March 18, 2019.

The date of this prospectus supplement is March 14, 2019
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You should rely only on the information contained or incorporated by reference in this prospectus supplement, the accompanying
prospectus and any free writing prospectuses we may provide to you in connection with this offering. We have not, and the underwriters
have not, authorized any other person to provide you with any information that is different. If anyone provides you with different or
inconsistent information, you should not rely on it. We are not making an offer to sell these securities in any jurisdiction where the offer
or sale is not permitted. The information contained in this prospectus supplement, the accompanying prospectus, the documents
incorporated by reference herein and any free writing prospectuses we may provide to you in connection with this offering is accurate
only as of their respective dates. Our business, financial condition, results of operations and prospects may have changed since those
dates. You should not consider this prospectus supplement or the accompanying prospectus to be an offer or solicitation relating to the
securities in any jurisdiction in which such an offer or solicitation relating to the securities is not authorized. Persons outside the United
States who come into possession of this prospectus supplement must inform themselves about, and observe any restrictions relating to,
the offering of the securities and the distribution of this prospectus supplement outside the United States. Furthermore, you should not
consider this prospectus supplement or the accompanying prospectus to be an offer or solicitation relating to the securities if the person
making the offer or solicitation is not qualified to do so, or if it is unlawful for you to receive such an offer or solicitation.
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 ABOUT THIS PROSPECTUS SUPPLEMENT

This document is part of a registration statement that was filed with the Securities and Exchange Commission, or the SEC, using a "shelf"
registration process and consists of two parts. The first part is this prospectus supplement, which describes the specific terms of this offering and
also supplements and updates information contained in the accompanying prospectus and the documents incorporated by reference into this
prospectus supplement and the accompanying prospectus. The second part is the accompanying prospectus, which provides more general
information, some of which may not apply to this offering. This prospectus supplement may add, update or change information contained in the
accompanying prospectus. If the information contained in this prospectus supplement differs or varies from the information contained in the
accompanying prospectus, you should rely on the information set forth in this prospectus supplement.

You should rely only on the information contained or incorporated by reference in this prospectus supplement and the accompanying prospectus.
We have not, and the underwriters have not, authorized anyone else to provide you with information that is in addition to or different from that
contained or incorporated by reference in this prospectus supplement and the accompanying prospectus, along with the information contained in
any permitted free writing prospectuses we have authorized for use in connection with this offering.

We are offering to sell, and seeking offers to buy, shares of our common stock only in jurisdictions where offers and sales are permitted. The
information contained in this prospectus supplement and the accompanying prospectus is accurate only as of the date of this prospectus
supplement or the date of the accompanying prospectus, and the information in the documents incorporated by reference in this prospectus
supplement and the accompanying prospectus is accurate only as of the date of those respective documents, regardless of the time of delivery of
this prospectus supplement and the accompanying prospectus or of any sale of our common stock. Our business, financial condition, results of
operations and prospects may have changed since those dates. It is important for you to read and consider all information contained or
incorporated by reference in this prospectus supplement and the accompanying prospectus in making your investment decision. You should read
both this prospectus supplement and the accompanying prospectus, as well as the documents incorporated by reference into this prospectus
supplement and the accompanying prospectus and the additional information described under "Where You Can Find More Information" in this
prospectus supplement and in the accompanying prospectus before investing in our common stock.

Unless otherwise indicated, information contained in or incorporated by reference into this prospectus concerning our business and the industry
and markets in which we operate, including with respect to our business prospects, our market position and opportunity, and the competitive
landscape, is based on information from our management's estimates, as well as from industry publications, surveys and studies conducted by
third parties. Our management's estimates are derived from publicly available information, their knowledge of our business and industry, and
assumptions based on such information and knowledge, which they believe to be reasonable. In addition, while we believe that information
contained in the industry publications, surveys and studies has been obtained from reliable sources, we have not independently verified any of
the data contained in these third-party sources, and the accuracy and completeness of the information contained in these sources is not
guaranteed.

Unless otherwise indicated or the context otherwise requires, references in this prospectus supplement and the accompanying prospectus to
"eGain," "company," "we," "us" and "our" refer to eGain Corporation and its subsidiaries.

S-1
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 PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights selected information about us and this offering. Because it is a summary, it does not contain all of the information that
you should consider before investing. Before investing in our common stock, you should read this entire prospectus supplement and the
accompanying prospectus carefully, including the "Risk Factors," and the financial statements and accompanying notes and other information
incorporated by reference in this prospectus supplement and the accompanying prospectus.

Our fiscal year begins on July 1 and ends on June 30 of each year. For example, fiscal year 2018 refers to the period from July 1, 2017 to
June 30, 2018.

Our Company

eGain Corporation is an innovative software-as-a service, or SaaS, provider of customer engagement solutions in a digital world. Our
Business-to-Consumer, or B2C, customers quickly operationalize their engagement strategies using our feature-rich, comprehensive and open
platform to optimize the experiences of their agents, businesses, and customers. Connected artificial intelligence, or AI, knowledge and analytics
capabilities automate self-service across touch points and augment a digital-first, omnichannel agent desktop to reduce service cost, increase
upsell, and improve business agility. Hundreds of customers around the world, primarily in financial services, telecommunications, retail,
government, healthcare and utilities, rely on eGain to provide a unified customer engagement hub.

In fiscal year 2017, we completed our transition from a hybrid model where we sold both SaaS and perpetual license solutions to a SaaS only
business model, or SaaS Transition. Today we only sell SaaS to new clients and are actively migrating our remaining perpetual license clients to
SaaS.

We have operations in the United States, the United Kingdom and India.

We believe that our go-forward SaaS business model affords us recurring revenue visibility and more predictability. Our SaaS clients adopt our
product innovation much faster than in the perpetual license model and enjoy better service levels. We believe our SaaS clients enjoy up to 50%
faster time to value from their eGain investment as opposed to those using our perpetual license solutions.

Customers

We serve a worldwide customer base across a wide variety of industry sectors, including healthcare, retail, telecommunications, financial
services, insurance, outsourced services, technology, utilities, government, manufacturing and consumer electronics. Large B2C enterprises,
which we define as enterprises with over $500 million in annual revenue, make up a significant part of our product sales. For fiscal year 2018,
domestic and international revenue accounted for 52% and 48% of total revenue, respectively, compared to 49% and 51%, and 50% and 50%,
for fiscal years 2017 and 2016, respectively.

Our largest customer, Cisco Systems, Inc., accounted for 16% of total revenue in fiscal year 2018 and 13% of total revenue in fiscal year 2017.
Two customers accounted for 14% and 10%, respectively, of total revenue in fiscal year 2016.

Sources of Revenues

Our revenue is comprised of two categories, subscription and professional services. Subscription includes SaaS revenue and legacy support
revenue. SaaS includes revenue from cloud delivery arrangements, term licenses and embedded OEM royalties and associated support. Legacy
support is revenue associated with support contracts on perpetual license arrangements that we no longer sell. Professional services include
consulting, implementation and training.

S-2
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Growth Strategy

We intend to scale our business by migrating legacy on-premise customers to our cloud platform, or the eGain Cloud, land enterprise logos with
a limited footprint in one business unit and then actively expand in those enterprises, develop new partner relationships, enter the mid-market,
maintain platform innovation leadership, and selectively pursue acquisitions.

Corporate Information

We were incorporated in Delaware in September 1997. Our principal executive offices are located at 1252 Borregas Avenue, Sunnyvale,
California 94089, and our telephone number is (408) 636-4500. Our website address is www.egain.com. We do not incorporate the information
on, or accessible through, our website into this prospectus supplement and the accompanying prospectus, and you should not consider any
information on, or accessible through, our website as part of this prospectus supplement and the accompanying prospectus.

S-3
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 THE OFFERING

Common stock offered by us 2,000,000 shares

Common stock to be outstanding immediately
after the offering 29,883,090 shares

Option to purchase additional shares The underwriters have an option to purchase up to an additional 300,000 shares of common
stock from us. The underwriters can exercise this option at any time within 30 days from the
date of this prospectus supplement.

Use of proceeds We estimate that the net proceeds to us from this offering, after deducting the estimated
underwriting discounts and commissions and estimated offering expenses payable by us, will
be approximately $20.2 million (or approximately $23.3 million if the underwriters exercise
their option to purchase additional shares in full).

We currently intend to use the net proceeds from this offering for working capital and other
general corporate purposes. We may also use a portion of the net proceeds from this offering to
acquire or invest in complementary businesses, assets or technologies, although we have no
present commitments or agreements to do so. See "Use of Proceeds."

Risk factors See "Risk Factors" beginning on S-5 of this prospectus supplement and in our Quarterly Report
on Form 10-Q for the quarter ended December 31, 2018 for a discussion of factors you should
consider carefully before deciding to invest in our common stock.

Nasdaq Capital Market symbol "EGAN"
The number of shares of common stock to be outstanding immediately after this offering is based on 27,883,090 shares outstanding as of
December 31, 2018, and excludes:

�
3,134,905 shares of common stock issuable upon exercise of stock options outstanding as of December 31, 2018 under our
equity incentive plans, with a weighted-average exercise price of $3.41 per share; and

�
479,004 shares of common stock available for future issuance under our equity compensation plans.

Except as otherwise indicated, all information in this prospectus supplement assumes the following:

�
no exercise of the outstanding options described above; and

�
no exercise by the underwriters of their option to purchase additional shares.

S-4
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 RISK FACTORS

Investing in our common stock involves a high degree of risk. Before making an investment decision, you should carefully consider the risks
described below and in our Quarterly Report on Form 10-Q for the quarter ended December 31, 2018, incorporated by reference in this
prospectus supplement and the accompanying prospectus, any amendment or update thereto reflected in our subsequent filings with the SEC and
all of the other information in this prospectus supplement and the accompanying prospectus, including our financial statements and related
notes incorporated by reference in this prospectus supplement and the accompanying prospectus. If any of these risks is realized, our business,
financial condition, results of operations and prospects could be materially and adversely affected. In that event, the trading price of our
common stock could decline and you could lose part or all of your investment. Additional risks and uncertainties that are not yet identified or
that we think are immaterial may also materially harm our business, operating results and financial condition and could result in a complete
loss of your investment.

Purchasers in this offering will experience immediate and substantial dilution in the book value of their investment.

Purchasers of our common stock in this offering will experience immediate dilution in the net tangible book value of the common stock
purchased in this offering because the price per share of common stock in this offering is substantially higher than the net tangible book value
per share of our common stock outstanding immediately after this offering. If you purchase shares of common stock in this offering, you would
suffer immediate and substantial dilution of $10.83 per share with respect to the net tangible book value of the common stock. See "Dilution" in
this prospectus supplement for a detailed discussion of the dilution you will incur if you purchase shares in this offering.

We will have broad discretion in how we use the net proceeds of this offering. We may not use these proceeds effectively, which could
affect our results of operations and cause our stock price to decline.

Although we currently intend to use the net proceeds from this offering in the manner described in the section entitled "Use of Proceeds" in this
prospectus supplement, we will have considerable discretion in the application of the net proceeds of this offering. We may use the net proceeds
for purposes that do not yield a significant return or any return at all for our stockholders. In addition, pending their use, we may invest the net
proceeds from this offering in a manner that does not produce income or that loses value. If we do not invest or apply the net proceeds from this
offering in ways that enhance stockholder value, we may fail to achieve expected financial results, which could cause our stock price to decline.

If we raise additional capital in the future, your ownership in us could be diluted.

Any issuance of equity we may undertake in the future to raise additional capital could cause the price of our common stock to decline, or
require us to issue shares at a price that is lower than that paid by holders of our common stock in the past, which would result in those newly
issued shares being dilutive. If we obtain funds through a credit facility or through the issuance of debt or preferred securities, these securities
would likely have rights senior to your rights as a common shareholder, which could impair the value of our common stock.

We have never paid dividends on our capital stock and we do not anticipate paying dividends in the foreseeable future.

We have never paid dividends on any of our capital stock and currently intend to retain any future earnings to fund the growth of our business.
In addition, our credit agreement restricts our ability to pay cash dividends on our common stock. Any determination to pay dividends in the
future will be at the discretion of our board of directors and will depend on our financial condition, operating results, capital requirements,
general business conditions and other factors that our board of directors may

S-5

Edgar Filing: EGAIN Corp - Form 424B5

8



Table of Contents

deem relevant. As a result, capital appreciation, if any, of our common stock will be the sole source of gain for the foreseeable future.

Insiders will exercise significant control over our company and will be able to influence corporate matters.

As of December 31, 2018, directors, executive officers, 5% or greater stockholders and their affiliates beneficially owned, in the aggregate,
56.4% of our outstanding common stock and, upon the closing of this offering, that same group will hold approximately 52.6% of our
outstanding stock. Therefore, even after this offering, these stockholders will have the ability to influence us through this ownership position.
For example, these stockholders will be able to exercise significant influence over all matters submitted to our stockholders for approval,
including the election of directors and approval of significant corporate transactions, such as a merger or sale of our company or its assets. This
concentration of ownership may have the effect of delaying or preventing a third party from acquiring control of our company and could
adversely affect the market price of our common stock.

Sales of a substantial number of shares of our common stock in the public market could cause our stock price to fall.

Sales of a substantial number of shares of our common stock in the public market or the perception that these sales might occur could depress
the market price of our common stock and could impair our ability to raise capital through the sale of additional equity securities. We are unable
to predict the effect that sales may have on the prevailing market price of our common stock. As of December 31, 2018, we had outstanding
27,883,090 shares of our common stock, options to purchase 3,134,905 shares of our common stock (of which 1,739,977 were exercisable as of
that date) and up to 479,004 shares of our common stock available for future issuance under our equity compensation plans. The sale or the
availability for sale of a large number of shares of our common stock in the public market could cause the price of our common stock to decline.

We, along with our directors and executive officers, have agreed that for a period of 90 days after the date of this prospectus, subject to specified
exceptions, we or they will not offer, sell, contract to sell, pledge or otherwise dispose of, directly or indirectly, any shares of our common stock
or securities convertible into or exchangeable or exercisable for any shares of our common stock. These lock-up agreements affect
approximately 9,971,358 shares of our common stock as of December 31, 2018. Sales of stock by any of our directors and executive officers
could have a material adverse effect on the trading price of our common stock.

S-6
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 FORWARD-LOOKING STATEMENTS

This prospectus supplement, the accompanying prospectus and the documents we have filed with the SEC that are incorporated by reference in
this prospectus supplement and the accompanying prospectus contain forward-looking statements that involve risks and uncertainties. These
statements relate to future periods, future events or our future operating or financial plans or performance. All statements other than statements
of fact, including statements identified by words such as "believe," "may," "will," "estimate," "continue," "anticipate," "plan," "intend," "expect"
and similar expressions are forward-looking statements, and include but are not limited to the following:

�
our belief that our SaaS only business model affords recurring revenue visibility, more predictability and 50% faster time to
value to SaaS clients;

�
our beliefs and expectations regarding the ways in which our customers use our products;

�
our belief that SaaS revenue better reflects business momentum;

�
the effect of changes in macroeconomic factors beyond our control;

�
our ability to predict subscription renewals;

�
our lengthy sales cycles and the difficulty in predicting timing of sales or delays;

�
competition in the markets in which we do business and our competitive advantages;

�
our expectations regarding the composition of our customers, including any assumptions regarding the mix of new cloud and
license business, and the effect of a loss of a significant customer;

�
our beliefs regarding our prospects for our business;

�
the adequacy of our capital resources and our ability to raise additional financing and the effect of failing to obtain adequate
funding;

�
the effect of our failure to comply with our obligations under our Credit Agreement;

�
the development and expansion of our strategic and third party distribution arrangements and relationships with systems
integrators;

�
legal liability or the effect of negative publicity for the services provided to consumers through our technology platforms;

�
our ability to compete;

�
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the operational integrity and maintenance of our systems;

�
the effect of unauthorized access to a customer's data or our data or our IT systems and cybersecurity attacks;

�
the uncertainty of demand for our products;

�
our beliefs regarding the attributes and anticipated customer benefits of our products;

�
our ability to increase the profitability of our subscription services;

�
our ability to hire additional personnel and retain key personnel;

�
our ability to expand and improve our sales performance and marketing activities;

S-7

Edgar Filing: EGAIN Corp - Form 424B5

11



Table of Contents

�
our ability to manage our expenditures and estimate future expenses, revenue, and operational requirements;

�
the effect of changes to management judgments and estimates;

�
the impact of any modification to our pricing practices in the future;

�
our beliefs regarding our international operations;

�
our ability to timely adapt and comply with changing European regulatory and political environments;

�
uncertainty relating to the implementation and effect of Brexit;

�
the effect of recent changes in U.S. tax legislation;

�
our inability to successfully detect weaknesses or errors in our internal controls;

�
our ability to take adequate precautions against claims or lawsuits made by third parties, including alleged infringement of
proprietary rights;

�
the potential impact of foreign currency exchange rate fluctuations;

�
the impact of accounting pronouncements and our critical accounting policies, judgments, estimates, models and
assumptions on our financial results; and

�
our expectations with respect to revenue, cost of revenue, expenses and other financial metrics.

We have based these forward-looking statements on our current expectations and projections about future events and trends that we believe may
affect our financial condition, results of operations, strategy, short- and long-term business operations and objectives, and financial requirements.
These statements are subject to known and unknown risks, uncertainties and assumptions that could cause actual results to differ materially from
those projected or otherwise implied by the forward-looking statements, including the following: our ability to manage our business plans,
strategies and outlooks and any business-related forecasts or projections; our ability to effectively implement and improve our current products;
our ability to innovate and respond to rapid technological change and competitive challenges; our ability to successfully transition to a SaaS only
business model; customer acceptance of our existing and future products; the impact of new legislation or regulations, or of judicial decisions,
on our business; legal and regulatory uncertainties and other risks related to protection of our intellectual property assets; our ability to compete
against third parties; the success of our partnerships; our ability to obtain capital when needed; the economic environment; our history of
operating losses; our ability to manage future growth; the market price of our common stock; and foreign currency exchange rate fluctuations.
You should not place undue reliance on these forward-looking statements. We discuss in greater detail, and incorporate by reference into this
prospectus supplement and the accompanying prospectus, many of these risks, uncertainties and assumptions under the heading "Risk Factors."
Additional cautionary statements or discussions of risks, uncertainties and assumptions that could affect our results or the achievement of the
expectations described in forward-looking statements are also contained in the documents we incorporate by reference into this prospectus
supplement and the accompanying prospectus. Any forward-looking statement made by us in this prospectus supplement, the accompanying
prospectus, or any of the documents incorporated by reference in this prospectus supplement and the accompanying prospectus speaks only as of
the date on which it was made. We expressly disclaim any obligation or undertaking to release publicly any updates or revisions to any
forward-looking statements contained herein to reflect any change in our expectations with regard thereto or any change in events, conditions or
circumstances on which any such statement is based. You should, however, review additional disclosures we make in our Annual Report on
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You should read this prospectus supplement, the accompanying prospectus, and the documents that we incorporated by reference in this
prospectus supplement and the accompanying prospectus completely and with the understanding that our actual future results, levels of activity
and performance as well as other events and circumstances may be materially different from what we expect. We qualify all of our
forward-looking statements by these cautionary statements.

S-9
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 USE OF PROCEEDS

We estimate that the net proceeds to us from this offering, after deducting the estimated underwriting discounts and commissions and estimated
offering expenses payable by us, will be approximately $20.2 million (or approximately $23.3 million if the underwriters exercise their option to
purchase additional shares in full).

We currently intend to use the net proceeds of this offering for working capital and other general corporate purposes. We may also use a portion
of the net proceeds from this offering to acquire or invest in complementary businesses, assets or technologies, although we have no present
commitments or agreements to do so. Accordingly, we will retain broad discretion over the use of these proceeds. Pending application of the net
proceeds as described above, we intend to invest the net proceeds in short- and intermediate-term, interest-bearing obligations, investment-grade
instruments, certificates of deposit or direct or guaranteed obligations of the U.S. government.

S-10
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 DILUTION

If you purchase shares of our common stock in this offering, your ownership interest will be immediately diluted to the extent of the difference
between the public offering price per share and the net tangible book value per share of our common stock immediately after this offering. Net
tangible book value per share is determined by dividing the number of shares of common stock outstanding as of December 31, 2018, into our
total tangible assets less total liabilities.

Our historical net tangible book value as of December 31, 2018, was approximately ($15.0) million, or ($0.54) per share, based on 27,883,090
shares of our common stock outstanding as of that date.

After giving effect to the sale of 2,000,000 shares of common stock by us, and after deducting the estimated underwriting discounts and
commissions and estimated offering expenses payable by us, our as adjusted net tangible book value as of December 31, 2018, would have been
$5.2 million, or $0.17 per share. This represents an immediate increase in net tangible book value of $0.71 per share to existing stockholders and
immediate dilution of $10.83 per share to investors in this offering, as illustrated by the following table:

Public offering price per share $ 11.00
Net tangible book value per share as of December 31, 2018 ($0.54)
Increase in net tangible book value per share attributable to investors participating in this offering $0.71
​ ​ ​ ​ ​​ ​​
As adjusted net tangible book value per share after giving effect to this offering $ 0.17
​ ​ ​ ​​​ ​ ​
Dilution per share to investors in this offering $ 10.83
​ ​ ​ ​​​ ​ ​
​ ​ ​ ​​​ ​​
​ ​ ​ ​​​ ​ ​
If the underwriters exercise in full their option to purchase 300,000 additional shares from us, the as adjusted net tangible book value per share
after this offering would be $0.28 per share, the increase in net tangible book value per share to existing stockholders would be $0.82 per share
and the dilution to new investors purchasing shares in this offering would be $10.72 per share.

The number of shares of common stock to be outstanding immediately after this offering is based on 27,883,090 shares outstanding as of
December 31, 2018, and excludes:

�
3,134,905 shares of common stock issuable upon exercise of stock options outstanding as of December 31, 2018 under our
equity incentive plans, with a weighted-average exercise price of $3.41 per share; and

�
479,004 shares of common stock available for future issuance under our equity compensation plans.

To the extent that outstanding options are exercised or other shares are issued pursuant to the foregoing, investors purchasing shares of our
common stock in this offering could experience further dilution. In addition, we may choose to raise additional capital due to market conditions
or strategic considerations, even if we believe we have sufficient funds for our current or future operating plans. To the extent that additional
capital is raised through the sale of equity or convertible debt securities, the issuance of those securities could result in further dilution to our
stockholders.
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 MATERIAL U.S. FEDERAL INCOME TAX CONSEQUENCES TO NON-U.S. HOLDERS

The following is a general discussion of the material U.S. federal income tax considerations applicable to non-U.S. holders (as defined herein)
with respect to their ownership and disposition of shares of our common stock issued pursuant to this offering. All prospective non-U.S. holders
of our common stock should consult their own tax advisors with respect to the U.S. federal, state, local and non-U.S. tax consequences of the
purchase, ownership and disposition of our common stock. In general, a non-U.S. holder means a beneficial owner of our common stock (other
than a partnership or an entity or arrangement treated as a partnership for U.S. federal income tax purposes) that is not, for U.S. federal income
tax purposes:

�
an individual who is a citizen or resident of the United States;

�
a corporation, or an entity treated as a corporation for U.S. federal income tax purposes, created or organized in the United
States or under the laws of the United States or of any state thereof or the District of Columbia;

�
an estate, the income of which is subject to U.S. federal income tax regardless of its source; or

�
a trust if (1) a U.S. court can exercise primary supervision over the trust's administration and one or more U.S. persons have
the authority to control all of the trust's substantial decisions or (2) the trust has a valid election in effect under applicable
U.S. Treasury Regulations to be treated as a U.S. person.

This discussion is based on current provisions of the U.S. Internal Revenue Code of 1986, as amended, which we refer to as the Code, existing
U.S. Treasury Regulations promulgated thereunder, published administrative pronouncements and rulings of the U.S. Internal Revenue Service,
which we refer to as the IRS, and judicial decisions, all as in effect as of the date of this prospectus. These authorities are subject to change and
to differing interpretation, possibly with retroactive effect. Any change or differing interpretation could alter the tax consequences to non-U.S.
holders described in this prospectus supplement and the accompanying prospectus.

We assume in this discussion that a non-U.S. holder holds shares of our common stock as a capital asset within the meaning of Section 1221 of
the Code (generally, for investment). This discussion does not address all aspects of U.S. federal income taxation that may be relevant to a
particular non-U.S. holder in light of that non-U.S. holder's individual circumstances, nor does it address any estate or gift tax consequences, or
any aspects of U.S. state, local or non-U.S. taxes. This discussion also does not consider any specific facts or circumstances that may apply to a
non-U.S. holder and does not address the special tax rules applicable to particular non-U.S. holders, such as holders that own, or are deemed to
own, more than 5% of our capital stock (except to the extent specifically set forth below), corporations that accumulate earnings to avoid U.S.
federal income tax, tax-exempt organizations, banks, financial institutions, insurance companies, brokers, dealers or traders in securities,
commodities or currencies, tax-qualified retirement plans, accrual method taxpayers subject to special tax accounting rules under Section 451(b)
of the Code, holders subject to the alternative minimum tax or the Medicare contribution tax, holders who hold or receive our common stock
pursuant to the exercise of employee stock options or otherwise as compensation, holders holding our common stock as part of a hedge, straddle
or other risk reduction strategy, conversion transaction or other integrated investment, holders deemed to sell our common stock under the
constructive sale provisions of the Code, controlled foreign corporations, passive foreign investment companies and certain former U.S. citizens
or long-term residents.

In addition, this discussion does not address the tax treatment of partnerships (or entities or arrangements that are treated as partnerships for U.S.
federal income tax purposes) or persons that hold their common stock through such partnerships. If a partnership, including any entity or
arrangement treated as a partnership for U.S. federal income tax purposes, holds shares of our
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common stock, the U.S. federal income tax treatment of a partner in such partnership will generally depend upon the status of the partner and the
activities of the partnership. Such partners and partnerships should consult their own tax advisors regarding the tax consequences of the
purchase, ownership and disposition of our common stock.

There can be no assurance that a court or the IRS will not challenge one or more of the tax consequences described herein, and we have not
obtained, nor do we intend to obtain, a ruling with respect to the U.S. federal income tax consequences to a non-U.S. holder of the purchase,
ownership or disposition of our common stock.

Distributions on Our Common Stock

Distributions, if any, on our common stock generally will constitute dividends for U.S. federal income tax purposes to the extent paid from our
current or accumulated earnings and profits, as determined under U.S. federal income tax principles. If a distribution exceeds our current and
accumulated earnings and profits, the excess will be treated as a tax-free return of the non-U.S. holder's investment, up to such holder's adjusted
tax basis in the common stock. Any remaining excess will be treated as capital gain from the sale or exchange of such common stock, subject to
the tax treatment described below in "Gain on Sale, Exchange or Other Disposition of Our Common Stock." Any such distribution will also be
subject to the discussion below under the heading "FATCA Withholding."

Dividends paid to a non-U.S. holder will generally be subject to withholding of U.S. federal income tax at a 30% rate or such lower rate as may
be specified by an applicable income tax treaty between the United States and such holder's country of residence.

Dividends that are treated as effectively connected with a trade or business conducted by a non-U.S. holder within the United States and, if an
applicable income tax treaty so provides, that are attributable to a permanent establishment or a fixed base maintained by the non-U.S. holder
within the United States, are generally exempt from the 30% withholding tax if the non-U.S. holder satisfies applicable certification and
disclosure requirements. However, such U.S. effectively connected income, net of specified deductions and credits, is taxed at the same
graduated U.S. federal income tax rates applicable to U.S. persons (as defined in the Code). Any U.S. effectively connected income received by
a non-U.S. holder that is a corporation may also, under certain circumstances, be subject to an additional "branch profits tax" at a 30% rate or
such lower rate as may be specified by an applicable income tax treaty between the United States and such holder's country of residence.

To claim a reduction or exemption from withholding, a non-U.S. holder of our common stock generally will be required to provide (a) a properly
executed IRS Form W-8BEN or W-8BEN-E (or successor form) and satisfy applicable certification and other requirements to claim the benefit
of an applicable income tax treaty between the United States and such holder's country of residence or (b) a properly executed IRS
Form W-8ECI stating that dividends are not subject to withholding because they are effectively connected with such non-U.S. holder's conduct
of a trade or business within the United States. Non-U.S. holders are urged to consult their tax advisors regarding their entitlement to benefits
under a relevant income tax treaty.

A non-U.S. holder that is eligible for a reduced rate of U.S. withholding tax under an income tax treaty may obtain a refund or credit of any
excess amounts withheld by timely filing an appropriate claim for refund with the IRS.

S-13

Edgar Filing: EGAIN Corp - Form 424B5

18



Table of Contents

Gain on Sale, Exchange or Other Disposition of Our Common Stock

Subject to the discussion below regarding backup withholding and FATCA withholding, in general, a non-U.S. holder will not be subject to any
U.S. federal income tax on any gain realized upon such holder's sale, exchange or other disposition of shares of our common stock unless:

�
the gain is effectively connected with a U.S. trade or business of the non-U.S. holder and, if an applicable income tax treaty
so provides, is attributable to a permanent establishment or a fixed base maintained in the United States by such non-U.S.
holder, in which case the non-U.S. holder generally will be taxed at the graduated U.S. federal income tax rates applicable to
U.S. persons (as defined in the Code) and, if the non-U.S. holder is a foreign corporation, the branch profits tax described
above in "Distributions on Our Common Stock" also may apply;

�
the non-U.S. holder is a nonresident alien individual who is present in the United States for 183 days or more in the taxable
year of the disposition and certain other conditions are met, in which case the non-U.S. holder will be subject to a 30% tax
(or such lower rate as may be specified by an applicable income tax treaty) on the net gain derived from the disposition,
which may be offset by U.S. source capital losses of the non-U.S. holder, if any (even though the individual is not
considered a resident of the United States); or

�
our common stock constitutes a U.S. real property interest because we are, or have been, at any time during the five-year
period preceding such disposition (or the non-U.S. holder's holding period, if shorter) a "U.S. real property holding
corporation." Generally, a corporation is a U.S. real property holding corporation only if the fair market value of its U.S. real
property interests equals or exceeds 50% of the sum of the fair market value of its worldwide real property interests plus its
other assets used or held for use in a trade or business. Although there can be no assurance, we do not believe that we are, or
have been, a U.S. real property holding corporation, or that we are likely to become one in the future. Even if we are or
become a U.S. real property holding corporation, provided that our common stock is regularly traded, as defined by
applicable Treasury Regulations, on an established securities market, our common stock will be treated as a U.S. real
property interest only with respect to a non-U.S. holder that holds more than 5% of our outstanding common stock, directly
or indirectly, actually or constructively, during the shorter of the 5-year period ending on the date of the disposition or the
period that the non-U.S. holder held our common stock. In such case, such non-U.S. holder generally will be taxed on its net
gain derived from the disposition at the graduated U.S. federal income tax rates applicable to U.S. persons (as defined in the
Code). No assurance can be provided that our common stock will continue to be regularly traded on an established securities
market for purposes of the rules described above.

Information Reporting and Backup Withholding

We must report annually to the IRS and to each non-U.S. holder the gross amount of distributions on our common stock paid to such holder,
whether or not such distribution is a dividend for U.S. federal income tax purposes, and the tax withheld, if any, with respect to such
distributions. Non-U.S. holders will have to comply with specific certification procedures to establish that the holder is not a U.S. person (as
defined in the Code) in order to avoid backup withholding at the applicable rate with respect to dividends on our common stock. A non-U.S.
holder generally will not be subject to U.S. backup withholding with respect to payments of dividends on our common stock if it certifies its
non-U.S. status by providing a valid IRS Form W-8BEN or W-8BEN-E (or successor form) or W-8ECI, or otherwise establishes an exemption;
provided we do not have actual knowledge or reason to know such non-U.S. holder is a U.S. person, as defined in the Code. Dividends paid to
non-U.S. holders
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subject to the U.S. withholding tax, as described above in "Distributions on Our Common Stock," generally will be exempt from U.S. backup
withholding.

Information reporting and backup withholding will generally apply to the proceeds of a disposition of our common stock by a non-U.S. holder
effected by or through the U.S. office of any broker, U.S. or foreign, unless the holder certifies its status as a non-U.S. holder and satisfies
certain other requirements, or otherwise establishes an exemption. Generally, information reporting and backup withholding will not apply to a
payment of disposition proceeds to a non-U.S. holder where the transaction is effected outside the United States through a non-U.S. office of a
broker. However, for information reporting purposes, dispositions effected through a non-U.S. office of a broker with substantial U.S. ownership
or operations generally will be treated in a manner similar to dispositions effected through a U.S. office of a broker. Non-U.S. holders should
consult their own tax advisors regarding the application of the information reporting and backup withholding rules to them.

Copies of information returns may be made available to the tax authorities of the country in which the non-U.S. holder resides or is incorporated
under the provisions of a specific treaty or agreement.

Backup withholding is not an additional tax. Any amounts withheld under the backup withholding rules from a payment to a non-U.S. holder
may be allowed as a credit against the non-U.S. holder's U.S. federal income tax liability, if any, and may entitle such holder to a refund,
provided that the required information is timely furnished to the IRS.

FATCA Withholding

The Code, U.S. Treasury Regulations and other applicable guidance, commonly referred to as "FATCA", generally impose a U.S. federal
withholding tax of 30% on dividends on stock in a U.S. corporation paid to (i) a "foreign financial institution" (as specifically defined for this
purpose), unless such institution enters into an agreement with the U.S. government to, among other things, withhold on certain payments and to
collect and provide to the U.S. tax authorities substantial information regarding U.S. account holders of such institution (which includes certain
equity and debt holders of such institution, as well as certain account holders that are foreign entities with U.S. owners) or otherwise qualifies for
an exemption from these rules and (ii) a non-financial foreign entity (as defined in the Code), unless such entity provides the withholding agent
with either a certification that it does not have any substantial direct or indirect U.S. owners or provides information regarding substantial direct
and indirect U.S. owners of the entity, or otherwise qualifies for an exemption from these rules. Treasury regulations proposed in December
2018 (and upon which taxpayers and withholding agents are entitled to rely) eliminate possible FATCA withholding on the gross proceeds from
any sale or other disposition of shares of stock of a U.S. corporation, previously scheduled to apply beginning January 1, 2019. Under certain
circumstances, a non-U.S. holder might be eligible for refunds or credits of such taxes. An intergovernmental agreement between the United
States and an applicable foreign country may modify the requirements described in this paragraph.

We will not pay additional amounts or "gross up" payments to holders as a result of any withholding or deduction for taxes imposed under
FATCA. Investors are encouraged to consult with their tax advisors regarding the implications of FATCA to their particular circumstances.

EACH PROSPECTIVE INVESTOR SHOULD CONSULT ITS OWN TAX ADVISOR REGARDING THE PARTICULAR U.S. FEDERAL,
STATE AND LOCAL AND NON-U.S. TAX CONSEQUENCES OF THE PURCHASE, OWNERSHIP AND DISPOSITION OF OUR
COMMON STOCK, INCLUDING THE CONSEQUENCES OF ANY PROPOSED CHANGE IN APPLICABLE LAWS.
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 UNDERWRITING

We have entered into an underwriting agreement with the several underwriters listed in the table below. Roth Capital Partners, LLC is the
representative of the underwriters. We refer to the several underwriters listed in the table below as the "underwriters." Subject to the terms and
conditions of the underwriting agreement, we have agreed to sell to the underwriters, and the underwriters have agreed to purchase from us,
shares of our common stock. Our common stock trades on the Nasdaq Capital Market under the symbol "EGAN."

Pursuant to the terms and subject to the conditions contained in the underwriting agreement, we have agreed to sell to the underwriters named
below, and each underwriter severally has agreed to purchase from us, the respective number of shares of common stock set forth opposite its
name below:

Underwriters Number of Shares
Roth Capital Partners, LLC 1,200,000
Craig-Hallum Capital Group LLC 600,000
The Benchmark Company, LLC 200,000
​ ​ ​ ​ ​
Total 2,000,000
The underwriting agreement provides that the obligations of the underwriters to pay for and accept delivery of the shares of common stock
offered by this prospectus supplement and the accompanying prospectus are subject to the approval of certain legal matters by their counsel and
to certain other conditions. The underwriters are obligated to take and pay for all of the shares of common stock if any such shares are taken.
However, the underwriters are not required to take or pay for the shares of common stock covered by the underwriters' over-allotment option
described below.

Over-Allotment Option

We have granted the underwriters an option, exercisable for 30 days from the date of this prospectus supplement, to purchase up to an aggregate
of 300,000 additional shares of common stock to cover over-allotments, if any, at the public offering price set forth on the cover page of this
prospectus supplement, less the underwriting discounts and commissions. The underwriters may exercise this option solely for the purpose of
covering over-allotments, if any, made in connection with the offering of the shares of common stock offered by this prospectus supplement and
the accompanying prospectus. If the underwriters exercise this option, the underwriters will be obligated, subject to certain conditions, to
purchase the additional shares for which the option has been exercised.

Discounts, Commissions and Expenses

The underwriters propose to offer to the shares of common stock purchased pursuant to the underwriting agreement to the public at the public
offering price set forth on the cover page of this prospectus supplement and to certain dealers at that price less a concession not in excess of
$0.3575 per share. After this offering, the public offering price and concession may be changed by the underwriters. No such change shall
change the amount of proceeds to be received by us as set forth on the cover page of this prospectus supplement.

In connection with the sale of the common stock to be purchased by the underwriters, the underwriters will be deemed to have received
compensation in the form of underwriting commissions and discounts. The underwriters' commissions and discounts will be 6.5% of the gross
proceeds of this offering, or $0.715 per share of common stock, based on the public offering price per share set forth on the cover page of this
prospectus supplement.
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We have also agreed to reimburse Roth Capital Partners, LLC at closing for certain out-of-pocket expenses, including legal expenses incurred by
it in connection with the offering, of up to a maximum of $100,000.

The following table shows the underwriting discounts and commissions payable to the underwriters by us in connection with this offering
(assuming both the exercise and non-exercise of the over-allotment option to purchase additional shares of common stock we have granted to the
underwriters):

Per Share Total
Without
Over-

allotment

With
Over-

allotment

Without
Over-

allotment

With
Over-

allotment
Public offering price $ 11.00 $ 11.00 $ 22,000,000 $ 25,300,000
Underwriting discounts and commissions paid by us $ 0.715 $ 0.715 $ 1,430,000 $ 1,644,500
Indemnification

We have agreed to indemnify the underwriters against certain liabilities, including liabilities under the Securities Act of 1933, as amended, or the
Securities Act, and liabilities arising from breaches of representations and warranties contained in the underwriting agreement, or to contribute
to payments that the underwriters may be required to make in respect of those liabilities.

Lock-Up Agreements

We and our officers and directors and have agreed, subject to limited exceptions, for a period of 90 days after the date of the underwriting
agreement, not to offer, sell, contract to sell, pledge, grant any option to purchase, make any short sale or otherwise dispose of, directly or
indirectly any shares of common stock or any securities convertible into or exchangeable for our common stock either owned as of the date of
the underwriting agreement or thereafter acquired without the prior written consent of Roth Capital Partners, LLC. Roth Capital Partners, LLC
may, in its sole discretion and at any time or from time to time before the termination of the lock-up period, release all or any portion of the
securities subject to lock-up agreements.

Electronic Distribution

This prospectus supplement and the accompanying prospectus may be made available in electronic format on websites or through other online
services maintained by the underwriters or by their affiliates. In those cases, prospective investors may view offering terms online and
prospective investors may be allowed to place orders online. Other than this prospectus supplement and the accompanying prospectus in
electronic format, the information on the underwriters' websites or our website and any information contained in any other websites maintained
by the underwriters or by us is not part of this prospectus supplement, the accompanying prospectus or the registration statement of which this
prospectus supplement and the accom
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