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

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

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

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering.    o

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

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 426(e) under the Securities Act, check the
following box.    o

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

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

Large accelerated filero Accelerated filer x
Non-accelerated filer o (Do not check if a smaller reporting company) Smaller reporting companyo
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CALCULATION OF REGISTRATION FEE

Title of
each class
of
securities
to be
registered

Amount to be
registered

Proposed
maximum
offering
price per
share(1)

Proposed
maximum
aggregate
offering
price(1)

Amount of
registration
fee

Common
Stock, par
value
$.001 per
share 1,209,310 shares $4.22 $5,103,288 $593

(1) Estimated solely for the purpose of calculating the
registration fee pursuant to Rule 457(c) based upon the
average of the high and low prices of the Registrant’s
Common Stock on The NASDAQ Capital Market on
October 27, 2014.
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The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its
effective date until the Registrant shall file a further amendment which specifically states that this Registration
Statement shall thereafter become effective in accordance with section 8(a) of the Securities Act of 1933 or until the
Registration Statement shall become effective on such date as the Commission, acting pursuant to said section 8(a),
may determine.

Subject to Completion, Dated October 28, 2014

PROSPECTUS

1,209,310 Shares

eGain Corporation

Common Stock

The selling stockholders identified in this prospectus may sell up to 1,209,310 shares of our common stock. We will
not receive any of the proceeds from the sale of our common stock by the selling stockholders

Our common stock is traded on The NASDAQ Capital Market under the symbol “EGAN.”  The last reported sale price
of our common stock on The NASDAQ Capital Market on October 27, 2014 was $4.17 per share.  

________________________

Investing in our common stock involves a high degree of risk.  You should carefully read and consider the “Risk
Factors” beginning on page 3.

________________________

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

________________________

The date of this prospectus is             , 2014
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ABOUT THIS PROSPECTUS

You should rely only on the information contained or incorporated by reference in this prospectus. We have not
authorized anyone to provide information or to make representations not contained in this prospectus. This prospectus
is neither an offer to sell nor a solicitation of an offer to buy any securities other than those registered by this
prospectus, nor is it an offer to sell or a solicitation of an offer to buy securities where an offer or solicitation would be
unlawful. Neither the delivery of this prospectus, nor any sale made under this prospectus, means that the information
contained incorporated by reference in this prospectus is correct as of any time after the date of this prospectus.

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission, or SEC,
using a “shelf” registration, or continuous offering, process.  Under this shelf registration process, the selling
stockholders may, from time to time, sell up to 1,209,310 shares of our common stock in one or more offerings.

This prospectus provides you with a general description of the shares the selling stockholders may offer. Each time the
selling stockholders sell shares, we will provide a prospectus supplement that will contain specific information about
the terms of that offering and the offered shares. Any prospectus supplement may also add, update or change
information contained in this prospectus. Any statement that we make in this prospectus will be modified or
superseded by any inconsistent statement made by us in a prospectus supplement. The registration statement we filed
with the SEC includes exhibits that provide more detail of the matters discussed in this prospectus. You should read
this prospectus and the related exhibits filed with the SEC and any prospectus supplement, together with additional
information described under the heading “Where You Can Find More Information” and “Documents Incorporated by
Reference” before making your investment decision.

The information in this prospectus is not complete and may be changed. We may not sell these securities until the
registration statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer
to sell these securities and it is not soliciting an offer to buy these securities in any jurisdiction where the offer or sale
is not permitted.

Unless the context otherwise requires, references in this prospectus and the accompanying prospectus supplement to
“eGain,” “the Company,” “we,” “us” and “our” refer to eGain Corporation and its subsidiaries.

EGAIN CORPORATION

eGain Corporation provides cloud based and on-site customer engagement software solutions.  Our solution is
designed to assist our clients in building profitable long-term customer relationships, increasing revenue through
improved sales conversion and cross-selling, reducing operating costs through improved agent productivity and
self-service automation and reducing the total cost of ownership through an open architecture, integration adapters and
scalable design.  Our solution is designed to transform fragmented sales engagement and customer service operations
into unified customer engagement hubs.

Our products and services include our eGain Suite, which is designed to help our clients engage, acquire and service
customers through multiple interaction channels, and various applications that facilitate customer relations, including
mobile applications, web customer interaction applications, social customer interaction applications and contact center
applications.  Additionally, a range of deployment options are available for our products, including on-site, cloud,
managed and solution as a service.

We serve customers worldwide across a variety of industry sectors, including telecommunications, financial services,
insurance, outsourced services, retail, technology, utilities, government, manufacturing and consumer electronics. Our
products are sold primarily to large enterprises (over $500 million in annual revenue).
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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.

1
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FORWARD-LOOKING STATEMENTS

When used in this prospectus, the words “expects,” “anticipates,” “intends,” “estimates,” “plans,” “believes,” and similar
expressions are intended to identify forward-looking statements. These are statements that relate to future periods and
include statements as to the features and benefits of our products, product development, the market for our products,
plans for future products and services, our employee matters, our ability to attract future customers, our focus on
larger orders with major customers, our estimates regarding the adequacy of our capital resources, our capital
requirements and our need for additional financing, and future acquisitions or investments.  Forward-looking
statements are subject to known and unknown risks and uncertainties that could cause actual results to differ
materially from those projected. These risks and uncertainties include, but are not limited to, those risks discussed
above, as well as the possibility that orders could be cancelled or not renewed, our ability to negotiate and obtain
customer agreements and orders, lengthening sales cycles, the concentration of sales to large customers, dependence
upon and trends in capital spending budgets in the semiconductor industry and fluctuations in general economic
conditions, our ability to rapidly develop new technology and introduce new products, our ability to safeguard our
intellectual property and the risks set forth below under the caption “Risk Factors.”  Additional cautionary statements or
discussions of risks and uncertainties that could affect our results or the achievement of the expectations described in
forward-looking statements may also be contained in the documents we incorporate by reference into this prospectus.

These forward-looking statements speak only as of the date of this prospectus.  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 Form 10-K, Quarterly Reports on Form 10-Q and Current Reports on Form 8-K filed with the Securities
and Exchange Commission, or SEC.

2

Edgar Filing: EGAIN Corp - Form S-3

8



RISK FACTORS

Our business is influenced by a range of factors that are beyond our control and that we have no comparative
advantage in forecasting.

These factors include:

·general economic and business conditions;
·currency exchange rate fluctuations;
· the overall demand for enterprise software and services;
·customer acceptance of cloud-based solutions;
·governmental budgetary constraints or shifts in government spending priorities; and
·general political developments.
The global economic climate continues to influence our business with factors such as a general tightening in the credit
markets, lower levels of liquidity, increases in the rates of default and bankruptcy, and extreme volatility in credit,
equity and fixed income markets. These macroeconomic developments have in the past negatively affected, and could
continue to negatively affect, our business, operating results and financial condition, which, in turn, could adversely
affect our stock price. A general weakening of, and related declining corporate confidence in, the global economy or a
curtailment of government or corporate spending could cause current or potential customers to reduce their technology
budgets or be unable to fund software or services purchases, which could cause customers to delay, decrease or cancel
purchases of our products and services or cause customers not to pay us or to delay paying us for previously
purchased products and services.

Our hybrid revenue model may affect our operating results.

We have a hybrid delivery model, meaning that we offer our solutions on a subscription or perpetual license basis to
our customers. For perpetual license transactions, the license revenue amount is generally recognized in the quarter
that delivery and acceptance of our software takes place. For subscription transactions, the revenue is recognized
ratably over the term of the contract, which is typically one to two years. As a result, our total revenue may increase or
decrease in future quarters as a result of the timing and mix of license and subscription transactions. If more customers
select our subscription solution over our perpetual licensed solution the amount of our revenue recognized ratably
over the life of the contract would increase and this could also result in a decrease in our total revenue in the
short-term.

Because we recognize revenue from subscriptions for our service over the term of the subscription, downturns or
upturns in new business may not be immediately reflected in our operating results.

We generally recognize subscription revenue from customers ratably over the terms of their subscription agreements,
which are typically 12 to 36 months. As a result, most of the revenue we report in each quarter is the result of
subscription agreements entered into during previous quarters. Consequently, a decline in new or renewed
subscriptions in any one quarter may not be reflected in our revenue results for that quarter. Any such decline,
however, will negatively affect our revenue in future quarters. Accordingly, the effect of significant downturns in
sales and market acceptance of our service and potential changes in our rate of renewals may not be fully reflected in
our results of operations until future periods. Our subscription model also makes it difficult for us to rapidly increase
our revenue through additional sales in any period, as revenue from new customers must be recognized over the
applicable subscription term.

3
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We cannot accurately predict subscription renewal or upgrade rates and the impact these rates may have on our future
revenue and operating results.

Our customers have no obligation to renew their subscriptions for our service after the expiration of their initial
subscription period, which is typically 12 to 36 months, and in fact, some customers have elected not to renew. In
addition, our customers may renew for fewer subscriptions, shorter contract lengths, or lower cost editions of our
service. We cannot accurately predict renewal rates given our varied customer base of enterprise and small and
medium size business customers and the number of multiyear subscription contracts. Our renewal rates may decline or
fluctuate as a result of a number of factors, including customer dissatisfaction with our service, customers’ spending
levels, decreases in the number of users at our customers, pricing changes and deteriorating general economic
conditions. If our customers do not renew their subscriptions for our service or reduce the number of paying
subscriptions at the time of renewal, our revenue will decline and our business will suffer.

Our future success also depends in part on our ability to sell additional features and services, more subscriptions or
enhanced editions of our service to our current customers. This may also require increasingly sophisticated and costly
sales efforts that are targeted at senior management. Similarly, the rate at which our customers purchase new or
enhanced services depends on a number of factors, including general economic conditions and that our customers do
not react negatively to any price changes related to these additional features and services. If our efforts to upsell to our
customers are not successful and negative reaction occurs, our business may suffer.

Our lengthy sales cycles and the difficulty in predicting timing of sales or delays may impair our operating results.

The long sales cycle for our products may cause license revenue and operating results to vary significantly from
period to period. The sales cycle for our products can be six months or more and varies substantially from customer to
customer. Because we sell complex and deeply integrated solutions, it can take many months of customer education to
secure sales. Because our potential customers may evaluate our products before, if ever, executing definitive
agreements, we may incur substantial expenses and spend significant management effort in connection with the
potential customer. Our multi-product offering and the increasingly complex needs of our customers contribute to a
longer and unpredictable sales cycle. Consequently, we often face difficulty predicting the quarter in which expected
sales will actually occur. This contributes to the uncertainty and fluctuations in our future operating results.

In particular, the corporate decision-making and approval process of our customers and potential customers has
become more complicated. This has caused our average sales cycle to further increase and, in some cases, has
prevented the closure of sales that we believed were likely to close. In addition, historically our license sales have
comprised a relatively small number of high value transactions; consequently, we may miss our revenue forecasts and
may incur expenses that are not offset by corresponding revenue from the delay in even one transaction.

We may need additional capital, and raising such additional capital may be difficult or impossible and will likely
significantly dilute existing stockholders.

We believe that existing capital resources will enable us to maintain current and planned operations for at least the
next 12 months. However, our working capital requirements in the foreseeable future are subject to numerous risks
and will depend on a variety of factors, in particular, whether we maintain or exceed the level of revenue achieved in
fiscal year 2014 and that customers continue to pay on a timely basis. We may need to secure additional financing due
to unforeseen or unanticipated market conditions. We may also raise additional capital to acquire, license or invest in
technologies or acquire or invest in complementary businesses or assets. We may seek to raise additional funds
through public or private financings, strategic relationships, or other arrangements. Such financing may be difficult to
obtain on terms acceptable to us, if at all. If we succeed in raising additional funds through the issuance of equity or
convertible securities, then the issuance could result in substantial dilution to existing stockholders. If we raise
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additional funds through the issuance of debt securities or preferred stock, these new securities would have rights,
preferences, and privileges senior to those of the holders of our common stock. The terms of these securities could
impose restrictions on our operations.
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Failure to comply with covenants in our loan facility may restrict our access to credit which could negatively impact
our operations

There are a number of affirmative and negative covenants under our credit facility with Comerica Bank. If we fail to
comply with our covenants, Comerica can declare any outstanding amounts immediately due and payable and stop
extending credit to us. If our access to credit were restricted in this way, our operations would suffer and negatively
impact our business.

Because we depend on a relatively small number of customers for a substantial portion of our revenue, the loss of any
of these customers or our failure to attract new significant customers could adversely impact our revenue and harm our
business

We have in the past derived and expect in the future to derive a substantial portion of our revenue from sales to a
relatively small number of customers. The composition of these customers has varied in the past, and we expect that it
will continue to vary over time. As a result, the loss of any significant customer or a decline in business with any
significant customer would materially and adversely affect our financial condition and results of operations.

Our revenue and operating expenses are unpredictable and may fluctuate, which may harm our operating results and
financial condition.

Due to the emerging nature of the multichannel contact center market and other similar factors, our revenue and
operating results may fluctuate from quarter to quarter. Our revenue could fall short of expectations if we experience
delays or cancellations of even a small number of orders. It is possible that our operating results in some quarters will
be below the expectations of financial analysts or investors. In this event, the market price of our common stock is
also likely to decline.

A number of factors are likely to cause fluctuations in our operating results, including, but not limited to, the
following:

·demand for our software and budget and spending decisions by information technology departments of our
customers;

· the mix of subscription and perpetual license transactions;
·seasonal trends in technology purchases;
·our ability to attract and retain customers;
·product offerings and pricing of our competitors; and
·litigation relating to our intellectual proprietary rights.
In addition, we base our expense levels in part on expectations regarding future revenue levels. In the short term,
expenses, such as employee compensation and rent, are relatively fixed. If revenue for a particular quarter is below
expectations, we may be unable to reduce our operating expenses proportionately for that quarter. Accordingly, such a
revenue shortfall would have a disproportionate effect on expected operating results for that quarter. For this reason,
period-to-period comparisons of our operating results may also not be a good indication of our future performance.

5
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As we acquire companies or technologies, we may not realize the expected business benefits, the acquisitions could
prove difficult to integrate, disrupt our business, dilute stockholder value and adversely affect our operations.

As part of our business strategy, we periodically make investments in, or acquisitions of, complementary businesses,
joint ventures, services and technologies and intellectual property rights, and we expect that we will continue to make
such investments and acquisitions in the future. In August 2014, we acquired Exony Ltd. Acquisitions and
investments involve numerous risks, including:

· the potential failure to achieve the expected benefits of the combination or acquisition;
·difficulties in and the cost of integrating operations, technologies, services and personnel;
·diversion of financial and managerial resources from existing operations;
·risk of entering new markets in which we have little or no experience or where competitors may have stronger market
positions;

·potential write-offs of acquired assets or investments, and potential financial and credit risks associated with acquired
customers;

·potential loss of key employees;
· inability to generate sufficient revenue to offset acquisition or investment costs;
· the inability to maintain relationships with customers and partners of the acquired business;
· the difficulty of transitioning the acquired technology onto our existing platforms and maintaining the security
standards consistent with our other services for such technology;

·potential unknown liabilities associated with the acquired businesses;
·unanticipated expenses related to acquired technology and its integration into existing technology;
·negative impact to our results of operations because of the depreciation and amortization of amounts related to
acquired intangible assets, fixed assets and deferred compensation, and the loss of acquired deferred revenue and
unbilled deferred revenue;

·delays in customer purchases due to uncertainty related to any acquisition;
· the need to implement controls, procedures and policies at the acquired company;
·challenges caused by distance, language and cultural differences;
· in the case of foreign acquisitions, the challenges associated with integrating operations across different cultures and
languages and any currency and regulatory risks associated with specific countries; and

·the tax effects of any such acquisitions.
In addition, if we finance acquisitions by issuing equity or convertible or other debt securities or loans, our existing
stockholders may be diluted, or we could face constraints related to the terms of repayment obligations related to the
incurrence of indebtedness which could affect the market price of our common stock. Further, if we fail to properly
evaluate and execute acquisitions or investments, our business operations and prospects may be seriously harmed.

We must compete successfully in our market segment.

The market for customer engagement software is intensely competitive. Other than product innovation and existing
customer relationships, there are no substantial barriers to entry in this market, and established or new entities may
enter this market in the future. While software internally developed by enterprises represents indirect competition, we
also compete directly with packaged application software vendors, including Avaya, Inc., Genesys
Telecommunications, LivePerson, Inc., and Moxie Software, Inc. In addition, we face actual or potential competition
from larger software companies such as Microsoft Corporation, Oracle Corporation, Salesforce.com, Inc. and similar
companies that may attempt to sell customer engagement software to their installed base.

6
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We believe competition will continue to be fierce as current competitors increase the sophistication of their offerings
and as new participants enter the market. Many of our current and potential competitors have longer operating
histories, larger customer bases, broader brand recognition, and significantly greater financial, marketing and other
resources. With more established and better-financed competitors, these companies may be able to undertake more
extensive marketing campaigns, adopt more aggressive pricing policies, and make more attractive offers to businesses
to induce them to use their products or services.

If we fail to expand and improve our sales performance and marketing activities, we may be unable to grow our
business, negatively impacting our operating results and financial condition.

Expansion and growth of our business is dependent on our ability to expand our sales force and on the ability of our
sales force to increase sales. If we are not able to effectively develop and maintain awareness of our products in a
cost-effective manner, we may not achieve widespread acceptance of our existing and future products. This may result
in a failure to expand and attract new customers and enhance relationships with existing customers. This may impede
our efforts to improve operations in other areas of the Company and may result in declines in the market price of our
common stock.

Due to the complexity of our customer engagement hub platform and related products and services, we must utilize
highly trained sales personnel to educate prospective customers regarding the use and benefits of our products and
services as well as provide effective customer support. If we have turnover in our sales and marketing teams, we may
not be able to successfully compete with those of our competitors.

Our failure to develop and expand strategic and third party distribution channels would impede our revenue growth.

Our success and future growth depends in part upon the skills, experience, performance and continued service of our
distribution partners, including software and hardware vendors and resellers. We engage with distribution partners in a
number of ways, including assisting us to identify prospective customers, to distribute our products in geographies
where we do not have a physical presence and to distribute our products where they are considered complementary to
other third party products distributed by the partner. We believe that our future success depends in part upon our
ability to develop and expand strategic, long term and profitable partnerships and reseller relationships. If we are
unable to do so, or if any existing or future distribution partners fail to successfully market, resell, implement or
support our products for their customers, or if distribution partners represent multiple providers and devote greater
resources to market, resell, implement and support competing products and services, our future revenue growth could
be impeded. Our failure to develop and expand relationships with systems integrators could harm our business.

We sometimes rely on system integrators to recommend our products to their customers and to install and support our
products for their customers. We likewise depend on broad market acceptance by these system integrators of our
product and service offerings. Our agreements generally do not prohibit competitive offerings and system integrators
may develop market or recommend software applications that compete with our products. Moreover, if these firms fail
to implement our products successfully for their customers, we may not have the resources to implement our products
on the schedule required by their customers. To the extent we devote resources to these relationships and the
partnerships do not proceed as anticipated or provide revenue or other results as anticipated, our business may be
harmed. Once partnerships are forged, there can be no guarantee that such relationships will be renewed in the future
or available on acceptable terms. If we lose strategic third party relationships, fail to renew or develop new
relationships, or fail to fully exploit revenue opportunities within such relationships, our results of operations and
future growth may suffer.
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Our international operations involve various risks.

We derived 45% of our revenue from international sales for our fiscal year 2014, compared to 40% for our fiscal year
2013 and 44% for our fiscal year 2012. Including those discussed above, our international sales operations are subject
to a number of specific risks, such as:

·general economic conditions in each country or region in which we do or plan to do business;
·foreign currency fluctuations and imposition of exchange controls;
·expenses associated with complying with differing technology standards and language translation issues;
·difficulty and costs in staffing and managing our international operations;
·difficulties in collecting accounts receivable and longer collection periods;
·health or similar issues, such as a pandemic or epidemic;
·various trade restrictions and tax consequences;
·hostilities in various parts of the world; and
·reduced intellectual property protections in some countries.
As of June 30, 2014, approximately 49% of our workforce was employed in India. Of these employees, approximately
33% are allocated to research and development. Although the movement of certain operations internationally was
principally motivated by cost cutting, the continued management of these remote operations requires significant
management attention and financial resources that could adversely affect our operating performance. In addition, with
the significant increase in the numbers of foreign businesses that have established operations in India, the competition
to attract and retain employees there has increased significantly. As a result of the increased competition for skilled
workers, we experienced increased compensation costs and expect these costs to increase in the future. Our reliance
on our workforce in India makes us particularly susceptible to disruptions in the business environment in that region.
In particular, sophisticated telecommunications links, high-speed data communications with other eGain offices and
customers, and overall consistency and stability of our business infrastructure are vital to our day-to-day operations,
and any impairment of such infrastructure could cause our operating results and financial condition to suffer. The
maintenance of stable political relations between the United States, European Union and India are also of great
importance to our operations.

Any of these risks could have a significant impact on our product development, customer support, or professional
services. To the extent the benefit of maintaining these operations abroad does not exceed the expense of establishing
and maintaining such activities, our operating results and financial condition will suffer.

Difficulties in implementing our products could harm our revenue and margins.

We generally recognize license revenue from a customer sale when persuasive evidence of an arrangement exists, the
product has been delivered, the arrangement does not involve significant customization of the software, the license fee
is fixed or determinable and collection of the fee is probable. If an arrangement requires significant customization or
implementation services from us, recognition of the associated license and service revenue could be delayed. The
timing of the commencement and completion of these services is subject to factors that may be beyond our control, as
this process requires access to the customer’s facilities and coordination with the customer’s personnel after delivery of
the software. In addition, customers could cancel or delay product implementations. Implementation typically
involves working with sophisticated software, computing and communications systems. If we experience difficulties
with implementation or do not meet project milestones in a timely manner, we could be obligated to devote more
customer support, engineering and other resources to a particular project. Some customers may also require us to
develop customized features or capabilities. If new or existing customers cancel or have difficulty deploying our
products or require significant amounts of our professional services, support, or customized features, revenue
recognition could be cancelled or further delayed and our costs could increase, causing increased variability in our
operating results.
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Our reserves may be insufficient to cover receivables we are unable to collect.

We assume a certain level of credit risk with our customers in order to do business. Conditions affecting any of our
customers could cause them to become unable or unwilling to pay us in a timely manner, or at all, for products or
services we have already provided them. In the past, we have experienced collection delays from certain customers,
and we cannot predict whether we will continue to experience similar or more severe delays in the future. Although
we have established reserves to cover losses due to delays or inability to pay, there can be no assurance that such
reserves will be sufficient to cover our losses. If losses due to delays or inability to pay are greater than our reserves, it
could harm our business, operating results and financial condition.

We may be subject to legal liability and/or negative publicity for the services provided to consumers via our
technology platforms.

Our technology platforms enable representatives of our customers as well as individual service providers to
communicate with consumers and other persons seeking information or advice on the Internet. The law relating to the
liability of online platform providers such as us for the activities of users of their online platforms is often challenged
in the U.S. and internationally. We may be unable to prevent users of our technology platforms from providing
negligent, unlawful or inappropriate advice, information or content via our technology platforms, or from behaving in
an unlawful manner, and we may be subject to allegations of civil or criminal liability for negligent, fraudulent,
unlawful or inappropriate activities carried out by users of our technology platforms.

Claims could be made against online services companies under both U.S. and foreign law such as fraud, defamation,
libel, invasion of privacy, negligence, copyright or trademark infringement, or other theories based on the nature and
content of the materials disseminated by users of our technology platforms. In addition, domestic and foreign
legislation has been proposed that could prohibit or impose liability for the transmission over the Internet of certain
types of information. Our defense of any of these actions could be costly and involve significant time and attention of
our management and other resources.

The Digital Millennium Copyright Act, or DMCA, is intended, among other things, to reduce the liability of online
service providers for listing or linking to third party web properties that include materials that infringe copyrights or
rights of others. Additionally, portions of The Communications Decency Act, or CDA, are intended to provide
statutory protections to online service providers who distribute third party content. A safe harbor for copyright
infringement is also available under the DMCA to certain online service providers that provide specific services, if the
providers take certain affirmative steps as set forth in the DMCA. Important questions regarding the safe harbor under
the DMCA and the CDA have yet to be litigated, and we cannot guarantee that we will meet the safe harbor
requirements of the DMCA or of the CDA. If we are not covered by a safe harbor for any reason, we could be exposed
to claims, which could be costly and time-consuming to defend.

Unplanned system interruptions and capacity constraints and failure to effect efficient transmission of customer
communications and data over the Internet could harm our business and reputation.

Our customers have in the past experienced some interruptions with eGain cloud operations. We believe that these
interruptions will continue to occur from time to time. These interruptions could be due to hardware and operating
system failures. As a result, our business will suffer if we experience frequent or long system interruptions that result
in the unavailability or reduced performance of our hosted operations or reduce our ability to provide remote
management services. We expect to experience occasional temporary capacity constraints due to sharply increased
traffic or other Internet-wide disruptions, which may cause unanticipated system disruptions, slower response times,
impaired quality, and degradation in levels of customer service. If this were to continue to happen, our business and
reputation could be seriously harmed.
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The growth in the use of the Internet has caused interruptions and delays in accessing the Internet and transmitting
data over the Internet. Interruptions also occur due to systems burdens brought on by unsolicited bulk email or “Spam,”
malicious service attacks and hacking into operating systems, viruses, worms or a “Trojan” horse, the proliferation of
which is beyond our control and may seriously impact our and our customers’ businesses.
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Because we provide cloud-based software, interruptions or delays in Internet transmissions will harm our customers’
ability to receive and respond to online interactions. Therefore, our market depends on ongoing improvements being
made to the entire Internet infrastructure to alleviate overloading and congestion.

Our success largely depends on the efficient and uninterrupted operation of our computer and communications
hardware and network systems. A significant amount of our computer and communications systems are located in
Sunnyvale, California. Due to our location, our systems and operations are vulnerable to damage or interruption from
fire, earthquake, power loss, telecommunications failure and similar events.

We do maintain a business continuity plan for our customers in the event of an outage. We maintain other co-locations
for the purposes of disaster recovery as well as maintaining back-ups of our customers’ information. We provide
premium disaster recovery and standard disaster recovery to our customers. If a customer opts not to pay for premium
disaster recovery, we will only assure that their data is available within 72 hours. This delay could cause severe
disruptions to our customers’ customers and may result in our customers’ termination of our solutions. Our premium
disaster recovery service provides for an alternative data center and a return to operations within one business day.

We have entered into service agreements with some of our customers that require minimum performance standards,
including standards regarding the availability and response time of our remote management services. If we fail to meet
these standards, our customers could terminate their relationships with us, and we could be subject to contractual
refunds and service credits to customers. Any unplanned interruption of services may harm our ability to attract and
retain customers.

If our security measures are breached and unauthorized access is obtained to a customer’s data or our data or our IT
systems, our service may be perceived as not being secure, customers may curtail or stop using our service and we
may incur significant legal and financial exposure and liabilities.

Our service involves the storage and transmission of customers’ proprietary information, and security breaches could
expose us to a risk of loss of this information, litigation and possible liability. These security measures may be
breached as a result of third-party action, including intentional misconduct by computer hackers, employee error,
malfeasance or otherwise and result in someone obtaining unauthorized access to our customers’ data or our data,
including our intellectual property and other confidential business information, or our IT systems. Additionally, third
parties may attempt to fraudulently induce employees or customers into disclosing sensitive information such as user
names, passwords or other information in order to gain access to our customers’ data or our data or IT systems.
Because the techniques used to obtain unauthorized access, or to sabotage systems, change frequently and generally
are not recognized until launched against a target, we may be unable to anticipate these techniques or to implement
adequate preventative measures. In addition, our customers may authorize third party access to their customer data
located in our cloud environment. Because we do not control the transmissions between customer authorized third
parties, or the processing of such data by customer authorized third parties, we cannot ensure the integrity or security
of such transmissions or processing. Any security breach could result in a loss of confidence in the security of our
service, damage our reputation, negatively impact our future sales, disrupt our business and lead to legal liability.

The terms we agree to in our Service Level Agreements or other contracts may result in increased costs or liabilities,
which would in turn affect our results of operations.

Our Service Level Agreement (SLA) includes indemnification provisions and provides for service credits for system
unavailability, and loss, damage or costs resulting from use of our system. If we were required to provide any of these
in a material way, our results of operations would suffer.
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We have been and may in the future be sued by third parties for various claims including alleged infringement of
proprietary rights.

We are involved in various legal matters arising from the normal course of business activities. These may include
claims, suits, and other proceedings involving alleged infringement of third-party patents and other intellectual
property rights, and commercial, labor and employment, and other matters.
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The software and Internet industries are characterized by the existence of a large number of patents, trademarks and
copyrights and by frequent litigation based on allegations of infringement or other violations of intellectual property
rights. We have received in the past and may receive in the future communications from third parties claiming that we
or our customers have infringed the intellectual property rights of others. In addition we have been, and may in the
future be, sued by third parties for alleged infringement of their claimed proprietary rights. Our technologies and those
of our customers may be subject to injunction if they are found to infringe the rights of a third party or we may be
required to pay damages, or both. Many of our agreements require us to indemnify our customers for third-party
intellectual property infringement claims, which would increase the cost to us of an adverse ruling on such a claim.

The outcome of any litigation, regardless of its merits, is inherently uncertain. Any claims and lawsuits, and the
disposition of such claims and lawsuits, could be time-consuming and expensive to resolve, divert management
attention from executing our business plan, lead to attempts on the part of other parties to pursue similar claims and, in
the case of intellectual property claims, require us to change our technology, change our business practices or pay
monetary damages, or enter into short- or long-term royalty or licensing agreements.

Any adverse determination related to intellectual property claims or other litigation could prevent us from offering our
service to others, could be material to our financial condition or cash flows, or both, or could otherwise adversely
affect our operating results. In addition, depending on the nature and timing of any such dispute, a resolution of a legal
matter could materially affect our future results of operation or cash flows or both.

We rely on trademark, copyright, trade secret laws, contractual restrictions and patent rights to protect our intellectual
property and proprietary rights and if these rights are impaired, then our ability to generate revenue will be harmed.

If we fail to protect our intellectual property rights adequately, our competitors might gain access to our technology,
and our business might be harmed. In addition, defending our intellectual property rights might entail significant
expense. Any of our trademarks or other intellectual property rights may be challenged by others or invalidated
through administrative process or litigation. While we have some U.S. patents and pending U.S. patent applications,
we may be unable to obtain patent protection for the technology covered in our patent applications. In addition, our
existing patents and any patents issued in the future may not provide us with competitive advantages, or may be
successfully challenged by third parties. Furthermore, legal standards relating to the validity, enforceability and scope
of protection of intellectual property rights are uncertain. Effective patent, trademark, copyright and trade secret
protection may not be available to us in every country in which our service is available. The laws of some foreign
countries may not be as protective of intellectual property rights as those in the U.S., and mechanisms for enforcement
of intellectual property rights may be inadequate. Accordingly, despite our efforts, we may be unable to prevent third
parties from infringing upon or misappropriating our intellectual property.

We might be required to spend significant resources to monitor and protect our intellectual property rights. We may
initiate claims or litigation against third parties for infringement of our proprietary rights or to establish the validity of
our proprietary rights. Any litigation, whether or not it is resolved in our favor, could result in significant expense to
us and divert the efforts of our technical and management personnel.

Our failure or inability to develop non-infringing technology or license the proprietary rights on a timely basis would
harm our business.

Our products may infringe issued patents that may relate to our products because patent applications in the United
States are not publicly disclosed until the patent is issued, and applications may have been filed which relate to our
software products. We may be subject to legal proceedings and claims from time to time in the ordinary course of our
business, including claims of alleged infringement of the patents and other intellectual property rights of third parties.
Intellectual property litigation is expensive, time consuming, and could divert management’s attention away from
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running our business. This litigation could also require us to develop non-infringing technology or enter into royalty
or license agreements. These royalty or license agreements, if required, may not be available on acceptable terms, if at
all, in the event of a successful claim of infringement.
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Unknown software defects could disrupt our products and services and problems arising from our vendors’ products or
services could disrupt operations, which could harm our business and reputation.

Our product and service offerings depend on complex software, both internally developed and licensed from third
parties. Complex software often contains defects or errors in translation or integration, particularly when first
introduced or when new versions are released or localized for international markets. We may not discover software
defects that affect our new or current services or enhancements until after they are deployed. It is possible that, despite
testing by us, defects may occur in the software and we can give no assurance that our products and services will not
experience such defects in the future. Furthermore, our customers generally use our products together with products
from other companies. As a result, when problems occur in the integration or network, it may be difficult to identify
the source of the problem. Even when our products do not cause these problems, these problems may cause us to incur
significant warranty and repair costs, divert the attention of our engineering personnel from product development
efforts and cause significant customer relations problems. These defects or problems could result in damage to our
reputation, lost sales, product liability claims, delays in or loss of market acceptance of our products, product returns
and unexpected expenses, and diversion of resources to remedy errors.

Our stock price has demonstrated volatility and continued market conditions may cause declines or fluctuations.

The price at which our common stock trades has been and will likely continue to be highly volatile and show wide
fluctuations due to factors such as the following:

· concerns related to liquidity of our
stock;

·actual or anticipated fluctuations in our operating results, our ability to meet announced or anticipated profitability
goals and changes in or failure to meet securities analysts’ expectations;

·announcements of technological innovations and/or the introduction of new services by us or our competitors;
·developments with respect to intellectual property rights and litigation, regulatory scrutiny and new legislation;
·conditions and trends in the Internet and other technology industries; and
·general market and economic conditions.
Furthermore, the stock market has recently and in the past experienced significant price and volume fluctuations that
have affected the market prices for the common stock of technology companies, regardless of the specific operating
performance of the affected company. These broad market fluctuations may cause the market price of our common
stock to decline.

Our insiders who are significant stockholders may control the election of our board and may have interests that
conflict with those of other stockholders.

Our directors and executive officers, together with their affiliates and members of their immediate families,
beneficially owned, in the aggregate, approximately 41% of our outstanding capital stock as of September 9, 2014. As
a result, acting together, this group has the ability to exercise significant control over most matters requiring our
stockholders’ approval, including the election and removal of directors and significant corporate transactions.

If we are unable to hire and retain key personnel, our business and results of operations would be negatively affected.

Our success will also depend in large part on the skills, experience and performance of our senior management,
engineering, sales, marketing and other key personnel. The loss of the services of any of our senior management or
other key personnel, including our Chief Executive Officer and co-founder, Ashutosh Roy, could harm our business.
Additionally, an increase in attrition in the Indian workforce on which we rely for research and development would
have significant negative effects on us and our results of operations. If we cannot hire and retain qualified personnel,

Edgar Filing: EGAIN Corp - Form S-3

23



our ability to expand our business would be impaired and our results of operations would suffer.
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Privacy concerns and laws, evolving regulation of cloud computing, cross-border data transfer restrictions and other
domestic or foreign regulations may limit the use and adoption of our solutions and adversely affect our business.

Regulation related to the provision of services on the Internet is increasing, as federal, state and foreign governments
continue to adopt new laws and regulations addressing data privacy and the collection, processing, storage and use of
personal information. In some cases foreign data privacy laws and regulations, such as the European Union’s Data
Protection Directive, and the country-specific regulations that implement that directive, also govern the processing of
personal information. Further, laws are increasingly aimed at the use of personal information for marketing purposes,
such as the European Union’s e-Privacy Directive, and the country-specific regulations that implement that directive.
Such laws and regulations are subject to differing interpretations and may be inconsistent among jurisdictions. These
and other requirements could reduce demand for our solutions or restrict our ability to store and process data or, in
some cases, impact our ability to offer our services and solutions in certain locations.

In addition to government activity, privacy advocacy and other industry groups have established or may establish new
self-regulatory standards that may place additional burdens on us. Our customers expect us to meet voluntary
certification or other standards established by third parties, such as TRUSTe. If we are unable to maintain these
certifications or meet these standards, it could adversely affect our ability to provide our solutions to certain customers
and could harm our business.

The costs of compliance with and other burdens imposed by laws, regulations and standards may limit the use and
adoption of our service and reduce overall demand for it, or lead to significant fines, penalties or liabilities for any
noncompliance.

Furthermore, concerns regarding data privacy may cause our customers’ customers to resist providing the data
necessary to allow our customers to use our service effectively. Even the perception that the privacy of personal
information is not satisfactorily protected or does not meet regulatory requirements could inhibit sales of our products
or services, and could limit adoption of our subscription solution.

Industry-specific regulation is evolving and unfavorable industry-specific laws, regulations or interpretive positions
could harm our business.

Our customers and potential customers do business in a variety of industries, including financial services, the public
sector, healthcare and telecommunications. Regulators in certain industries have adopted and may in the future adopt
regulations or interpretive positions regarding the use of cloud computing and other outsourced services. The costs of
compliance with, and other burdens imposed by, industry-specific laws, regulations and interpretive positions may
limit customers’ use and adoption of our services and reduce overall demand for our services. For example, some
financial services regulators have imposed guidelines for use of cloud computing services that mandate specific
controls or require financial services enterprises to obtain regulatory approval prior to outsourcing certain functions. If
we are unable to comply with these guidelines or controls, or if our customers are unable to obtain regulatory approval
to use our service where required, our business may be harmed. In addition, an inability to satisfy the standards of
certain voluntary third-party certification bodies that our customers may expect, such as an attestation of compliance
with the Payment Card Industry (PCI) Data Security Standards, may have an adverse impact on our business. If in the
future we are unable to achieve or maintain these industry-specific certifications or other requirements or standards
relevant to our customers, it may harm our business.

In some cases, industry-specific laws, regulations or interpretive positions may also apply directly to us as a service
provider. Any failure or perceived failure by us to comply with such requirements could have an adverse impact on
our business.
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We may need to license third-party technologies and may be unable to do so on commercially reasonable terms.

To the extent we need to license third-party technologies, we may be unable to do so on commercially reasonable
terms or at all. In addition, we may fail to successfully integrate any licensed technology into our products or services.
Third-party licenses may expose us to increased risks, including risks associated with the integration of new
technology, the diversion of resources from the development of our own proprietary technology, and our inability to
generate revenue from new technology sufficient to offset associated acquisition and maintenance costs. Our inability
to obtain and successfully integrate any of these licenses could delay product and service development until equivalent
technology can be identified, licensed and integrated. This in turn would harm our business and operating results.

Changes to current accounting policies could have a significant effect on our reported financial results or the way in
which we conduct our business.

Generally accepted accounting principles and the related accounting pronouncements, implementation guidelines and
interpretations for some of our significant accounting policies are highly complex and require subjective judgments
and assumptions. Some of our more significant accounting policies that could be affected by changes in the
accounting rules and the related implementation guidelines and interpretations include:

·recognition of revenue;
·contingencies and litigation; and
·accounting for income taxes.
Changes in these or other rules, or scrutiny of our current accounting practices, or a determination that our judgments
or assumptions in the application of these accounting principles were incorrect, could have a significant adverse effect
on our reported operating results or the way in which we conduct our business.

We depend on broad market acceptance of our applications and of our business model.

We depend on the widespread acceptance and use of our applications as an effective solution for businesses seeking to
manage high volumes of customer interactions across multiple channels, including Web, phone, email, print and
in-person. While we believe the potential to be very large, we cannot accurately estimate the size or growth rate of the
potential market for such product and service offerings generally, and we do not know whether our products and
services in particular will achieve broad market acceptance. The market for customer engagement software is rapidly
evolving, and concerns over the security and reliability of online transactions, the privacy of users and quality of
service or other issues may inhibit the growth of the Internet and commercial online services. If the market for our
applications fails to grow or grows more slowly than we currently anticipate, our business will be seriously harmed.

Furthermore, our business model is premised on business assumptions that are still evolving. Our business model
assumes that both customers and companies will increasingly elect to communicate via multiple channels, as well as
demand integration of the online channels into the traditional telephone-based call center. Our business model also
assumes that many companies recognize the benefits of a hosted delivery model and will seek to have their customer
engagement software applications hosted by us. If any of these assumptions is incorrect or if customers and companies
do not adopt digital technology in a timely manner, our business will be seriously harmed and our stock price will
decline.
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We may be unable to respond to the rapid technological change and changing customer preferences in the online sales,
marketing, customer service, and/or online consumer services industries and this may harm our business.

If we are unable, for technological, legal, financial or other reasons, to adapt in a timely manner to changing market
conditions in the online sales, marketing, customer service and/or e-commerce industry or our customers’ or Internet
users’ requirements or preferences, our business, results of operations and financial condition would be materially and
adversely affected. Business on the Internet is characterized by rapid technological change. In addition, the market for
online sales, marketing, customer service and expert advice solutions is relatively new. Sudden changes in customer
and Internet user requirements and preferences, frequent new product and service introductions embodying new
technologies, such as broadband communications, and the emergence of new industry standards and practices such as
but not limited to security standards could render the LivePerson services and our proprietary technology and systems
obsolete. The rapid evolution of these products and services will require that we continually improve the performance,
features and reliability of our services. Our success will depend, in part, on our ability to:

·enhance the features and performance of our services;
·develop and offer new services that are valuable to companies doing business online as well as Internet users; and
·respond to technological advances and emerging industry standards and practices in a cost-effective and timely
manner.

If any of our new services, including upgrades to our current services, do not meet our customers’ or Internet users’
expectations, our business may be harmed. Updating our technology may require significant additional capital
expenditures and could materially and adversely affect our business, results of operations and financial condition.

If new services require us to grow rapidly, this could place a significant strain on our managerial, operational,
technical and financial resources. In order to manage our growth, we could be required to implement new or upgraded
operating and financial systems, procedures and controls. Our failure to expand our operations in an efficient manner
could cause our expenses to grow, our revenue to decline or grow more slowly than expected and could otherwise
have a material adverse effect on our business, results of operations and financial condition
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PROCEEDS FROM THE OFFERING

We will not receive any proceeds from the sale of the shares by the selling stockholders.  All proceeds from the sale of
the shares will be for the accounts of the selling stockholders, as described below.  See “Selling Stockholders” and “Plan
of Distribution.”

SELLING STOCKHOLDERS

The following table sets forth certain information as of September 30, 2014 regarding the beneficial ownership of our
common stock by each of the selling stockholders and the shares being offered by the selling stockholders.
Information with respect to beneficial ownership is based upon information obtained from the selling stockholders.
Information with respect to shares owned beneficially after the offering assumes the sale of all of the shares offered
and no other purchases or sales of common stock, and is based on 25,484,684 shares of common stock outstanding as
of September 30, 2014. The selling stockholders may offer and sell some, all or none of their shares. None of the
selling stockholders hold any shares of common stock subject to options that are currently exercisable or exercisable
within 60 days of September 30, 2014.

Name of
Selling Stockholder

Shares
Beneficially
Owned Prior
to Offering (1) Number of Shares Being Offered

Shares
Beneficially
Owned After
Offering

NumberPercentNumber NumberPercent
Kennet II L.P. (2) 842,0333.3 842,033 - -
Martin Rex Dorricott 54,300 * 54,300 - -
Doug Webster 54,300 * 54,300 - -
Kenneth Hill 51,094 * 51,094 - -
Jonathan McKay 47,635 * 47,635 - -
David Embleton 34,633 * 34,633 - -
Phil Sweetland 18,847 * 18,847 - -
Ian Ashby 18,799 * 18,799
Mark Farmer 13,318 * 13,318 - -
Martin Faulkes 13,318 * 13,318 - -
Anthony Tapson 12,779 * 12,779 - -
Dori Dana Haeri 11,191 * 11,191 - -
Michael Hickland 7,209 * 7,209 - -
ETV Capital (Jersey) Limited (3) 6,752 * 6,752 - -
ETV Employee Warrant Trust (4) 6,752 * 6,752 - -
Simon Stearn 6,544 * 6,544 - -
Simon Bunegar 5,873 * 5,873 - -
King Street Partners LP (2) 3,933 * 3,933 - -
_________

*   Represents less than 1%.

(1) To our knowledge, the persons named in the table have sole voting and investment power with respect to all shares
of common stock shown as beneficially owned by them, subject to community property laws, were applicable, and
the information contained in the footnotes to this table.

(2) The business address of Kennet II L.P. and King Street Partners LP is Unity Warf, 12 Mill Street, London, SE1
2BH, United Kingdom. Kennet II GP, Ltd, the general partner of Kennet II L.P. and King Street Partners LP, has
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appointed Kennet Capital Management (Jersey) Ltd (“KCMJL”) to hold voting and dispositive power over these
shares. Spencer Wells, James Brasher and Mike Harrop as the members of the board of KCMJL share voting and
dispositive power over these shares.

(3) The business address of ETV Capital (Jersey) Limited (“ETVJ”) is c/o Norgren Legal, 184 St. Leonards Road,
London SW14 7NN, United Kingdom. ETVJ is managed by Maple Capital Limited, which is managed by
Appleby Services Cayman Ltd, as trustee. Gareth Essex-Cater, Alexander Schmid and Quentin Baer, as the
directors of Appleby Services Cayman Ltd, share voting and dispositive power over these shares.

(4) The business address of ETV Employee Warrant Trust is c/o Norgren Legal, 184 St. Leonards Road, London
SW14 7NN, United Kingdom. ETV Employee Warrant Trust is managed by Richard Honey and Richard Moulson
as co-trustees, who share voting and dispositive power over these shares.
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All of the selling stockholders received their shares of our common stock in connection with the acquisition of Exony,
Ltd. (“Exony”), pursuant to which we acquired all of the outstanding shares of capital stock of Exony for a combination
of shares of our common stock and cash. The registration statement to which this prospectus relates is being filed
pursuant to the agreement governing the acquisition of Exony. Subject to the terms and conditions therein, we agreed
to use commercially reasonable efforts to file this registration statement to cover the shares of our common stock
received by each selling stockholder in the acquisition.

PLAN OF DISTRIBUTION

The selling stockholders, which as used herein includes donees, pledgees, transferees or other successors-in-interest
selling shares of common stock or interests in shares of common stock received after the date of this prospectus from
a selling stockholder as a gift, pledge, partnership distribution or other transfer, may, from time to time, sell, transfer
or otherwise dispose of any or all of their shares of common stock or interests in shares of common stock on any stock
exchange, market or trading facility on which the shares are traded or in private transactions.  These dispositions may
be at fixed prices, at prevailing market prices at the time of sale, at prices related to the prevailing market price, at
varying prices determined at the time of sale, or at negotiated prices.

The selling stockholders may use any one or more of the following methods when disposing of shares or interests
therein:

·ordinary brokerage transactions and transactions in which the broker-dealer solicits purchasers;
·block trades in which the broker-dealer will attempt to sell the shares as agent, but may position and resell a portion
of the block as principal to facilitate the transaction;

·purchases by a broker-dealer as principal and resale by the broker-dealer for its account;
·an exchange distribution in accordance with the rules of the applicable exchange;
·privately negotiated transactions;
·short sales effected after the date the registration statement of which this prospectus is a part is declared effective by
the SEC;

·through the writing or settlement of options or other hedging transactions, whether through an options exchange or
otherwise;

·broker-dealers may agree with the selling stockholders to sell a specified number of such shares at a stipulated price
per share; and

·a combination of any such methods of sale.
The selling stockholders may, from time to time, pledge or grant a security interest in some or all of the shares of
common stock owned by them and, if they default in the performance of their secured obligations, the pledgees or
secured parties may offer and sell the shares of common stock, from time to time, under this prospectus, or under an
amendment or supplement to this prospectus amending the list of selling stockholders to include the pledgee,
transferee or other successors in interest as selling stockholders under this prospectus.  The selling stockholders also
may transfer the shares of common stock in other circumstances, in which case the transferees, pledgees or other
successors in interest will be the selling beneficial owners for purposes of this prospectus.

In connection with the sale of our common stock or interests therein, the selling stockholders may enter into hedging
transactions with broker-dealers or other financial institutions, which may in turn engage in short sales of the common
stock in the course of hedging the positions they assume.  The selling stockholders may also sell shares of our
common stock short and deliver these securities to close out their short positions, or loan or pledge the common stock
to broker-dealers that in turn may sell these securities.  The selling stockholders may also enter into option or other
transactions with broker-dealers or other financial institutions or the creation of one or more derivative securities
which require the delivery to such broker-dealer or other financial institution of shares offered by this prospectus,
which shares such broker-dealer or other financial institution may resell pursuant to this prospectus (as supplemented
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The aggregate proceeds to the selling stockholders from the sale of the common stock offered by them will be the
purchase price of the common stock less discounts or commissions, if any.  Each of the selling stockholders reserves
the right to accept and, together with their agents from time to time, to reject, in whole or in part, any proposed
purchase of common stock to be made directly or through agents.  We will not receive any of the proceeds from this
offering.

The selling stockholders also may resell all or a portion of the shares in open market transactions in reliance upon
Rule 144 under the Securities Act, provided that they meet the criteria and conform to the requirements of that rule.

The selling stockholders and any underwriters, broker-dealers or agents that participate in the sale of the common
stock or interests therein may be "underwriters" within the meaning of Section 2(11) of the Securities Act.  Any
discounts, commissions, concessions or profit they earn on any resale of the shares may be underwriting discounts and
commissions under the Securities Act.  Selling stockholders who are "underwriters" within the meaning of Section
2(11) of the Securities Act will be subject to the prospectus delivery requirements of the Securities Act.

We and the selling stockholders may each or both indemnify any broker-dealer that participates in transactions
involving the sale of the shares against certain liabilities, including liabilities arising under the Securities Act.

To the extent required, the shares of our common stock to be sold, the names of the selling stockholders, the
respective purchase prices and public offering prices, the names of any agents, dealer or underwriter, any applicable
discounts, commissions, concessions or other fees with respect to a particular offer will be set forth in an
accompanying prospectus supplement or, if appropriate, a post-effective amendment to the registration statement that
includes this prospectus.

In order to comply with the securities laws of some states, if applicable, the common stock may be sold in these
jurisdictions only through registered or licensed brokers or dealers.  In addition, in some states the common stock may
not be sold unless it has been registered or qualified for sale or an exemption from registration or qualification
requirements is available and is complied with.

To facilitate the offering of the shares by the selling stockholders, certain persons participating in the offering may
engage in transactions that stabilize, maintain or otherwise affect the price of the common stock.  This may include
over-allotments or short sales, which involve the sale by persons participating in the offering of more shares than were
sold to them.  In these circumstances, these persons would cover such over-allotments or short positions by making
purchases in the open market or by exercising their over-allotment option, if any.  In addition, these persons may
stabilize or maintain the price of the common stock by bidding for or purchasing shares in the open market or by
imposing penalty bids, whereby selling concessions allowed to dealers participating in the offering may be reclaimed
if shares sold by them are repurchased in connection with stabilization transactions.  The effect of these transactions
may be to stabilize or maintain the market price of the common stock at a level above that which might otherwise
prevail in the open market.  These transactions may be discontinued at any time.
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LEGAL MATTERS

The validity of common stock offered by this prospectus is being passed upon for eGain Corporation by Pillsbury
Winthrop Shaw Pittman LLP, Palo Alto, California.

EXPERTS

  The consolidated financial statements and related financial statement schedule of eGain Corporation as of June 30,
2014 and 2013 and for each of the three years in the period ended June 30, 2014, and the effectiveness of internal
control over financial reporting as of June 30, 2014 (which is included in management's report on internal control over
financial reporting), incorporated in this prospectus by reference to the Annual Report on Form 10-K for the year
ended June 30, 2014, have been so incorporated in reliance on the reports of Burr Pilger Mayer, Inc., an independent
registered public accounting firm, given the authority of said firm as experts in auditing and accounting.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements, and other information with the Securities and
Exchange Commission, or the Commission.  You may read and copy any materials we file with the Commission at the
Commission’s public reference room at 100 F Street, N.E., Room 1580, Washington, D.C.  Please call the Commission
at 1-800-SEC-0330 for more information on its public reference room.  The Commission also maintains an Internet
Web site at http://www.sec.gov that contains reports, proxy and information statements, and other information
regarding issuers that file electronically with the Commission.

Our Web site is http://www.egain.com.  We make available free of charge, on or through our Web site, our annual,
quarterly and current reports, and any amendments to those reports, as soon as reasonably practicable after
electronically filing such reports with the Commission.  Information contained on our Web site is not part of this
registration statement.

We have filed with the Commission a registration statement, which contains this prospectus, on Form S-3 under the
Securities Act of 1933.  The registration statement relates to the common stock offered by the selling stockholders. 
This prospectus does not contain all of the information set forth in the registration statement and the exhibits and
schedules to the registration statement.  Please refer to the registration statement and its exhibits and schedules for
further information with respect to eGain and the common stock.  Statements contained in this prospectus as to the
contents of any contract or other document are not necessarily complete and, in each instance, we refer you to the
copy of that contract or document filed as an exhibit to the registration statement.  You may read and obtain a copy of
the registration statement and its exhibits and schedules from the Commission, as described in the preceding
paragraph.
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DOCUMENTS INCORPORATED BY REFERENCE

The Commission allows us to “incorporate by reference” the information we file with them, which means that we can
disclose important information to you by referring you to those documents.  The information incorporated by
reference is considered to be a part of this prospectus, and later information that we file with the Commission will
automatically update and supersede the information that is either contained, or incorporated by reference, in this
prospectus.  We incorporate by reference the documents listed below and any future filings we make with the
Commission under Section 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934 between the date of the
initial filing of the registration statement of which this prospectus is a part and the effectiveness of the registration
statement, as well as between the date of this prospectus and the termination of any offering of securities offered by
this prospectus. We are not, however, incorporating, in each case, any documents or information that we are deemed
to furnish and not file in accordance with the Commission’s rules.  The documents we incorporate by reference are:

·our Annual Report on Form 10-K for the year ended June 30, 2014;
·our Annual Report on Form 10-K/A filed with the Commission on October  24, 2014;
·our Current Reports on Form 8-K filed with the Commission on August 4, 2014 (as amended by our Current Report
on Form 8-K/A filed on October 14, 2014) and August 6, 2014; and

·the description of our common stock contained in our Registration Statement on Form 8‑A filed on October 11, 2011,
including any amendment or report filed for the purpose of updating such description.

You may request a copy of any or all of the documents incorporated by reference, but not delivered with this
prospectus, at no cost, by writing or telephoning us at the following address and number:

Investor Relations
eGain Corporation
1252 Borregas Avenue
Sunnyvale, California 94089
Telephone (408) 636-4500

We will not, however, send exhibits to those documents, unless the exhibits are specifically incorporated by reference
in those documents.
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PART II:  INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14.  Other Expenses of Issuance and Distribution

The following table sets forth the various expenses payable by the Registrant in connection with the sale and
distribution of the securities being registered hereby.  Normal commission expenses and brokerage fees are payable
individually by the selling stockholders.  All amounts are estimated except the Commission registration fee.

Amount
SEC Registration Fee $593
The NASDAQ Capital Market Listing Fee* 12,100
Transfer Agent and Registrar Fees* 10,000
Printing and Engraving* 10,000
Accounting fees and expenses* 10,000
Legal fees and expenses* 50,000
Miscellaneous fees and expenses* 1,307

Total $94,000*

*Estimated

Item 15.  Indemnification of Directors and Officers

Section 145 of the Delaware General Corporation Law provides for the indemnification of officers, directors, and
other corporate agents in terms sufficiently broad to indemnify such persons under certain circumstances for liabilities
(including reimbursement for expenses incurred) arising under the Securities Act.  Article VI of the Registrant’s
Restated Certificate of Incorporation (Exhibit 3(i) to the Registrant’s Annual Report on Form 10-Q for the period
ended September 30, 2008) and Article XII of the Registrant’s Bylaws (Exhibit 3.4 to the Registrant’s Registration
Statement on Form S-1 filed on July 22, 1999) provide for indemnification of the Registrant’s directors, officers,
employees and other agents to the extent and under the circumstances permitted by the Delaware General Corporation
Law.  The Registrant has also entered into agreements with its directors and officers that will require the Registrant,
among other things, to indemnify them against certain liabilities that may arise by reason of their status or service as
directors or officers to the fullest extent not prohibited by law.

Item 16.  Exhibits

Exhibit
NumberDescription of Document
4.1 Specimen Common Stock Certificate (incorporated by reference to Exhibit 4.1 filed with the Registrant’s

Registration Statement on Form S-1 (File No. 333-83439)).
5.1 Opinion of Pillsbury Winthrop Shaw Pittman LLP.
23.1 Consent of Burr Pilger Mayer, Inc., Independent Registered Public Accounting Firm.
23.2 Consent of Pillsbury Winthrop Shaw Pittman LLP (included in its opinion filed as Exhibit 5.1).
24.1 Power of Attorney (included on the signature page hereof).
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Item 17.  Undertakings

(a)The undersigned Registrant hereby undertakes:
(1)To file, during any period in which offers or sales are being made, a post-effective amendment to the

Registration  Statement:
(i) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;
(ii)To reflect in the prospectus any facts or events arising after the effective date of the  Registration Statement

(or the most recent post-effective amendment thereof) which,

individually or in the aggregate, represent a  fundamental change in the information set forth in the Registration
Statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total
dollar value of securities offered would not exceed that which was registered) and any deviation from the low or
high end of the estimated maximum offering range may be reflected in the form of prospectus filed with the
Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more
than 20% change in the maximum aggregate offering price set forth in the “Calculation of Registration Fee” table
in the effective registration statement; and

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

Provided, however, that paragraphs (a)(1)(i), (a)(1)(ii) and (a)(1)(iii) do not apply if the information required to be
included in a post-effective amendment by those paragraphs is contained in reports filed by the Registrant pursuant to
Section 13 or Section 15(d) of the Securities Exchange Act of 1934 that are incorporated by reference in the
Registration Statement, or is contained in a form of prospectus filed pursuant to Rule 424(b) that is part of the
Registration Statement.

(2)That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective
amendment shall be deemed to be a new registration statement relating to the securities offered therein, and the
offering of such securities at that time shall be deemed to be the initial  bona fide offering thereof.

(3)To remove from registration by means of a post-effective amendment any of the securities being registered which
remain unsold at the termination of the offering.

(4)Each prospectus filed pursuant to Rule 424(b) as part of a registration statement relating to an offering, other than
registration statements relying on Rule 430B or other than prospectuses filed in reliance on Rule 430A, shall be
deemed to be part of and included in the registration statement as of the date it is first used after effectiveness.
Provided, however, that no statement made in a registration statement or prospectus that is part of the registration
statement or made in a document incorporated or deemed incorporated by reference into the registration statement
or prospectus that is part of the registration statement will, as to a purchaser with a time of contract of sale prior to
such first use, supersede or modify any statement that was made in the registration statement or prospectus that
was part of the registration statement or made in any such document immediately prior to such date of first use.

(5)That, for the purposes of determining any liability under the Securities Act of 1933, each filing of the Registrant’s
annual report pursuant to section 13(a) or section 15(d) of the Securities Exchange  Act of 1934 (and, where
applicable, each filing of an employee benefit plan’s annual report  pursuant to section 15(d) of the Securities
Exchange Act of 1934) that is incorporated by reference in the registration statement shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall
be deemed to be the initial bona fide offering thereof.
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(b)Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to  directors,
officers and controlling persons of the Registrant pursuant to the foregoing provisions, or  otherwise, the Registrant
has been advised that in the opinion of the Commission such indemnification is  against public policy as expressed
in the Securities Act and is, therefore, unenforceable. In the event that a  claim for indemnification against such
liabilities (other than the payment by the Registrant of expenses  incurred or paid by a director, officer or
controlling person of the Registrant in the successful defense of any action, suit or proceeding) is asserted by such
director, officer or controlling person in connection with the securities being registered, the Registrant will, unless
in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate
jurisdiction the question whether such  indemnification by it is against public policy as expressed in the Securities
Act and will be governed by the final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act, the Registrant certifies that it has reasonable grounds to believe that
it meets all of the requirements for filing on Form S-3, and has duly caused this Registration Statement to be signed on
its behalf by the undersigned, thereunto duly authorized, in the City of Sunnyvale, State of California, on October 28,
2014.

eGAIN CORPORATION

By/s/ Ashutosh Roy
Ashutosh Roy
Chief Executive Officer

Power of Attorney

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints
Ashutosh Roy and Eric N. Smit, and each of them, his or her true and lawful attorneys-in-fact and agents, each with
full power of substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all
capacities, to sign any and all amendments, including post-effective amendments, to this Registration Statement, and
to file the same, with exhibits thereto and other documents in connection therewith, with the Securities and Exchange
Commission, granting unto said attorneys-in-fact and agents, and each of them, full power and authority to do and
perform each and every act and thing requisite and necessary to be done, as fully to all intents and purposes as he or
she might or could do in person, hereby ratifying and confirming all that each of said attorneys-in-fact and agents or
their substitute or substitutes may lawfully do or cause to be done by virtue hereof.

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

Name Title Date

/s/  Ashutosh Roy
Chief Executive Officer and Director (Principal Executive Officer)

October 28,
2014

Ashutosh Roy

/s/  Eric N. Smit Chief Financial Officer (Duly Authorized Officer and Principal Financial
and Accounting Officer)  

October 28,
2014

Eric N. Smit

/s/  David Scott Director
October 28,
2014

David Scott

/s/  Gunjan Sinha Director
October 28,
2014

Gunjan Sinha

Edgar Filing: EGAIN Corp - Form S-3

40



/s/  Phiroz P.
Darukhanavala Director

October 28,
2014

Phiroz P. Darukhanavala
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EXHIBIT INDEX

Exhibit
NumberDescription of Document
4.1 Specimen Common Stock Certificate (incorporated by reference to Exhibit 4.1 filed with the Registrant’s

Registration Statement on Form S-1 (File No. 333-83439)).
5.1 Opinion of Pillsbury Winthrop Shaw Pittman LLP.
23.1 Consent of Burr Pilger Mayer, Inc., Independent Registered Public Accounting Firm.
23.2 Consent of Pillsbury Winthrop Shaw Pittman LLP (included in its opinion filed as Exhibit 5.1).
24.1 Power of Attorney (included on the signature page hereof).
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