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333 South Seventh Street, Suite 1000

Minneapolis, Minnesota 55402

(612) 435-9400

April 13, 2012

Dear Stockholders:

You are cordially invited to join us for our 2012 annual meeting of stockholders, which will be held on Thursday, May 24, 2012, at 8:30 a.m.,
Central Time, at 2200 Wells Fargo Center, 90 South Seventh Street, Minneapolis, Minnesota 55402. The notice of annual meeting of
stockholders and the proxy statement that follow describe the business to be conducted at the meeting.

Whether or not you plan to attend the meeting, your vote is important and we encourage you to vote your shares promptly. You may vote your
shares using a toll-free telephone number, using the internet or you may sign, date and mail the proxy card in the envelope provided. Instructions
regarding the three methods of voting are contained on the proxy card.

We look forward to seeing you at the annual meeting.

Sincerely,

Archie C. Black

President and Chief Executive Officer
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333 South Seventh Street, Suite 1000

Minneapolis, Minnesota 55402

(612) 435-9400

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

Date and Time: Thursday, May 24, 2012, at 8:30 a.m., Central Time

Place: 2200 Wells Fargo Center
90 South Seventh Street
Minneapolis, MN 55402

Items of Business: 1.     The election of two directors, each for a three-year term.

2. Ratification of the selection of Grant Thornton LLP as the independent auditor of
SPS Commerce, Inc. for the fiscal year ending December 31, 2012.

3. Approval of the amendment and restatement of our amended and restated certificate
of incorporation to provide for the declassification of our board of directors.

4. Approval of the SPS Commerce, Inc. Employee Stock Purchase Plan.

5. Any other business that may properly be considered at the meeting or any
adjournment or postponement of the meeting.

Record Date: You may vote at the meeting if you were a stockholder of record at the close of business
on March 29, 2012.

Voting by Proxy: Whether or not you plan to attend the annual meeting, please vote your shares by proxy to
ensure they are represented at the meeting. To submit your proxy vote, you may follow
the instructions for voting via telephone or the internet on the proxy card you received or
you may sign, date and mail the proxy card in the envelope provided. The envelope is
addressed to our vote tabulator, Broadridge Financial Solutions, Inc., and no postage is
required if mailed in the United States.

Our proxy statement and 2011 annual report are available at www.spscommerce.com.

By order of the board of directors,
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Archie C. Black

President and Chief Executive Officer

April 13, 2012
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PROXY STATEMENT

2012 ANNUAL MEETING OF STOCKHOLDERS

TO BE HELD MAY 24, 2012

The board of directors of SPS Commerce, Inc. is soliciting proxies for use at the annual meeting of stockholders to be held on May 24, 2012, and
at any adjournment or postponement of the meeting.

QUESTIONS AND ANSWERS ABOUT THE ANNUAL MEETING AND VOTING

What is the purpose of the meeting?

At our annual meeting, stockholders will act upon the matters outlined in the Notice of Annual Meeting of Stockholders, and management will
report on matters of current interest to our stockholders and respond to questions from our stockholders. The matters outlined in the notice
include the election of directors, the ratification of the selection of our independent auditor for 2012, the amendment and restatement of our
amended and restated certificate of incorporation to provide for the declassification of our board of directors and the approval of the SPS
Commerce, Inc. Employee Stock Purchase Plan.

Who is entitled to vote at the meeting?

The board of directors has set March 29, 2012 as the record date for the annual meeting. If you were a stockholder of record at the close of
business on March 29, 2012, you are entitled to vote at the meeting. As of the record date, 12,186,915 shares of common stock, representing all
of our voting stock, were issued and outstanding and, therefore, eligible to vote at the meeting.

What are my voting rights?

Holders of our common stock are entitled to one vote per share. Therefore, a total of 12,186,915 votes are entitled to be cast at the meeting.
There is no cumulative voting.

How many shares must be present to hold the meeting?

In accordance with our bylaws, shares equal to a majority of the voting power of the outstanding shares of common stock entitled to vote
generally in the election of directors as of the record date must be present at the annual meeting in order to hold the meeting and conduct
business. This is called a quorum. Shares are counted as present at the meeting if:

� you are present and vote in person at the meeting; or

� you have properly and timely submitted your proxy as described below under �How do I submit my proxy?�
What is a proxy?

It is your designation of another person to vote stock you own. That other person is called a proxy. If you designate someone as your proxy in a
written document, that document also is called a proxy or a proxy card. When you designate a proxy, you also may direct the proxy how to vote
your shares. We refer to this as your �proxy vote.� Two executive officers have been designated as proxies for our 2012 annual meeting of
stockholders. These executive officers are Archie C. Black and Kimberly K. Nelson.

What is the difference between a stockholder of record and a �street name� holder?

If your shares are registered directly in your name, you are considered the stockholder of record with respect to those shares. If your shares are
held in a stock brokerage account or by a bank, trust or other nominee, then the
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broker, bank, trust or other nominee is considered to be the stockholder of record with respect to those shares, while you are considered the
beneficial owner of those shares. In that case, your shares are said to be held in �street name.� Street name holders generally cannot vote their
shares directly and must instead instruct the broker, bank, trust or other nominee how to vote their shares using the method described below
under �How do I submit my proxy?�

How do I submit my proxy?

If you are a stockholder of record, you can submit a proxy to be voted at the meeting in any of the following ways:

� over the telephone by calling a toll-free number;

� over the internet; or

� signing, dating and mailing the proxy card in the envelope provided.
To vote by telephone or the internet, you will need to use a control number that was provided to you by our vote tabulator, Broadridge Financial
Solutions, and then follow the additional steps when prompted. The steps have been designed to authenticate your identity, allow you to give
voting instructions, and confirm that those instructions have been recorded properly. If you hold your shares in street name, you must vote your
shares in the manner prescribed by your broker, bank, trust or other nominee, which is similar to the voting procedures for stockholders of
record. You will receive a voting instruction form (not a proxy card) to use in directing the broker, bank, trust or other nominee how to vote your
shares.

What does it mean if I receive more than one printed set of proxy materials?

If you receive more than one printed set of proxy materials, it means that you hold shares registered in more than one account. To ensure that all
of your shares are voted, vote once for each control number you receive as described above under �How do I submit my proxy?�

Can I vote my shares in person at the meeting?

If you are a stockholder of record, you may vote your shares in person at the meeting by completing a ballot at the meeting. Even if you
currently plan to attend the meeting, we recommend that you submit your proxy as described above so your vote will be counted if you later
decide not to attend the meeting. If you submit your vote by proxy and later decide to vote in person at the annual meeting, the vote you submit
at the meeting will override your proxy vote.

If you are a street name holder, you may vote your shares in person at the meeting only if you obtain and bring to the meeting a signed letter or
other form of proxy from your broker, bank, trust or other nominee giving you the right to vote the shares at the meeting.

How does the board of directors recommend that I vote?

The board of directors recommends a vote:

� FOR all of the nominees for director;

� FOR the ratification of the selection of Grant Thornton LLP as the independent auditor of SPS Commerce, Inc. for the year ending
December 31, 2012;
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� FOR the amendment and restatement of our amended and restated certificate of incorporation to provide for the declassification of our
board of directors; and

2

Edgar Filing: SPS COMMERCE INC - Form DEF 14A

Table of Contents 11



Table of Contents

� FOR the approval of the SPS Commerce, Inc. Employee Stock Purchase Plan.
What if I do not specify how I want my shares voted?

If you are a stockholder of record and submit a signed proxy card or submit your proxy by internet or telephone but do not specify how you want
to vote your shares on a particular matter, we will vote your shares as follows:

� FOR all of the nominees for director;

� FOR the ratification of the selection of Grant Thornton LLP as the independent auditor of SPS Commerce, Inc. for the year ending
December 31, 2012;

� FOR the amendment and restatement of our amended and restated certificate of incorporation to provide for the declassification of our
board of directors; and

� FOR the approval of the SPS Commerce, Inc. Employee Stock Purchase Plan.
Your vote is important. We urge you to vote, or to instruct your broker, bank, trust or other nominee how to vote, on all matters before
the annual meeting. If you are a street name holder and fail to instruct the stockholder of record how you want to vote your shares on a
particular matter, those shares are considered to be �uninstructed.� New York Stock Exchange rules determine the circumstances under which
member brokers of the New York Stock Exchange may exercise discretion to vote �uninstructed� shares held by them on behalf of their clients
who are street name holders. Other than the ratification of the selection of Grant Thornton LLP as our independent auditor for the year ending
December 31, 2012, the rules do not permit member brokers to exercise voting discretion as to the uninstructed shares on any matter included in
the notice of meeting. With respect to the ratification of the selection of Grant Thornton as our independent auditor for the year ending
December 31, 2012, the rules permit member brokers to exercise voting discretion as to the uninstructed shares. For matters with respect to
which the broker, bank or other nominee does not have voting discretion or has, but does not exercise, voting discretion, the uninstructed shares
will be referred to as a �broker non-vote.� For more information regarding the effect of broker non-votes on the outcome of the vote, see below
under �How are votes counted?�

Can I change my vote after submitting my proxy?

Yes. You may revoke your proxy and change your vote at any time before your proxy is voted at the annual meeting, in any of the following
ways:

� by submitting a later-dated proxy by telephone or the internet before 11:59 p.m. Eastern Time on Wednesday, May 23, 2012;

� by submitting a later-dated proxy to the Chief Financial Officer of SPS Commerce, Inc., which must be received by us before the time
of the annual meeting;

� by sending a written notice of revocation to the Chief Financial Officer of SPS Commerce, Inc., which must be received by us before
the time of the annual meeting; or

� by voting in person at the meeting.
What vote is required to approve each item of business included in the notice of meeting?
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� The two directors who receive a plurality of the voting power of the shares of common stock entitled to vote and present in person or
represented by proxy at the meeting.

� The affirmative vote of the holders of a majority of the outstanding shares of common stock present in person or represented by proxy
and entitled to vote at the annual meeting is required to ratify the selection of our independent auditor.
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� The affirmative vote of the holders of a majority of the outstanding shares of common stock present in person or represented by proxy
and entitled to vote at the annual meeting is required to approve the amendment and restatement of our amended and restated certificate
of incorporation to provide for the declassification of our board of directors.

� The affirmative vote of the holders of a majority of the outstanding shares of common stock present in person or represented by proxy
and entitled to vote at the annual meeting is required to approve the SPS Commerce, Inc. Employee Stock Purchase Plan.

How are votes counted?

You may either vote �FOR� or �WITHHOLD� authority to vote for each director nominee. You may vote �FOR,� �AGAINST� or �ABSTAIN� on the
other proposals. If you properly submit your proxy but withhold authority to vote for one or more director nominees or abstain from voting on
the other proposals, your shares will be counted as present at the meeting for the purpose of determining a quorum and for the purpose of
calculating the vote on the particular matter(s) with respect to which you abstained from voting or withheld authority to vote. If you do not
submit your proxy or voting instructions and also do not vote by ballot at the annual meeting, your shares will not be counted as present at the
meeting for the purpose of determining a quorum unless you hold your shares in street name and the broker, bank, trust or other nominee has
discretion to vote your shares and does so. For more information regarding discretionary voting, see the information above under �What if I do
not specify how I want my shares voted?�

If you withhold authority to vote for one or more of the director nominees or you do not vote your shares on this matter (whether by broker
non-vote or otherwise), this will have no effect on the outcome of the vote. With respect to the proposals to ratify the selection of Grant
Thornton LLP as our independent auditor, approve the amendment and restatement of our amended and restated certificate of incorporation to
provide for the declassification of our board of directors and to approve the SPS Commerce, Inc. Employee Stock Purchase Plan, if you abstain
from voting, doing so will have the same effect as a vote against the proposal, but if you do not vote your shares (or, for shares held in street
name, if you do not submit voting instructions and your broker, bank, trust or other nominee does not or may not vote your shares), this will
have no effect on the outcome of the vote.

How can I attend the meeting?

All of our stockholders are invited to attend the annual meeting. You may be asked to present valid photo identification, such as a driver�s license
or passport, before being admitted to the meeting. If you hold your shares in street name, you also may be asked to present proof of ownership to
be admitted to the meeting. A brokerage statement or letter from your broker, bank, trust or other nominee are examples of proof of ownership.

Who pays for the cost of proxy preparation and solicitation?

SPS Commerce pays for the cost of proxy preparation and solicitation, including the reasonable charges and expenses of brokerage firms, banks,
trusts or other nominees for forwarding proxy materials to street name holders. We are soliciting proxies by mail. In addition, our directors,
officers and regular employees may solicit proxies personally, telephonically, electronically or by other means of communication. Our directors,
officers and regular employees will receive no additional compensation for their services other than their regular compensation.

ITEM 1 � ELECTION OF DIRECTORS

The number of directors currently serving on our board of directors is seven. Our amended and restated certificate of incorporation provides that
the board shall be divided into three classes, each class being as equal in
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number as reasonably possible. Vacancies may be filled by a majority vote of the directors then in office, though less than a quorum, and
directors so chosen are subject to election by the stockholders at the next annual meeting of stockholders. Directors elected at an annual meeting
of stockholders to succeed directors whose terms expire are elected for three-year terms. At the annual meeting, two persons will be nominated
for election to our board of directors.

As explained in further detail on page 32, the board of directors is proposing to amend and restate our amended and restated certificate of
incorporation to move to annual elections of all our directors. This action cannot take place, however, until approved by stockholders.
Accordingly, if the proposed amendment in Item 3 is not approved, the two nominees will serve a three-year term. If stockholders approve
Item 3 to amend and restate our amended and restated articles of incorporation to move to annual election of all our directors, the Class II
nominees will be elected for a one-year term at this annual meeting.

The board of directors currently consists of seven directors, divided into the three following classes:

� Class I directors:    Michael B. Gorman and Philip E. Soran; whose current terms will expire at the annual meeting of stockholders to
be held in 2014;

� Class II directors:    Archie C. Black and George H. Spencer, III; whose current terms will expire at the annual meeting; and

� Class III directors:    Daniel R. Fishback, Martin J. Leestma and Sven A. Wehrwein; whose current terms will expire at the annual
meeting of stockholders to be held in 2013.

Messrs. Gorman, Black, Leestma, Spencer and Wehrwein were initially elected to our board of directors pursuant to a voting agreement that was
entered into prior to our initial public offering among certain holders of our previously outstanding preferred stock. This voting agreement
terminated in connection with the closing of our initial public offering in 2010.

Upon recommendation of the governance and nominating committee, which acts as the nominating committee of the board of directors, the
board has nominated Archie C. Black and George H. Spencer, III for three-year terms expiring in the year 2015. Each of the nominees has
agreed to serve as a director if elected. The two nominees receiving a plurality of the votes cast at the meeting in person or by proxy will be
elected. Proxies may not be voted for more than two directors. If, for any reason, any nominee becomes unable to serve before the annual
meeting occurs, the persons named as proxies may vote your shares for a substitute nominee selected by our board of directors.

The board of directors recommends a vote FOR the election of the two director nominees. Proxies will be voted FOR the election of the
two nominees unless otherwise specified.

Set forth below is biographical information for the nominees and each person whose term of office as a director will continue after the annual
meeting. The following includes certain information regarding our directors� individual experience, qualifications, attributes and skills that led
the board of directors to conclude that they should serve as directors.

Nominees for election at this annual meeting to terms expiring in 2015:

ARCHIE C. BLACK:    Age 49, President and Chief Executive Officer since 2001 and Director since December 2006. Mr. Black joined us in
1998 as our Senior Vice President and Chief Financial Officer and served in those capacities until becoming our President and Chief Executive
Officer. Prior to joining us, Mr. Black was a Senior Vice President and Chief Financial Officer at Investment Advisors, Inc. in Minneapolis,
Minnesota. Prior to Investment Advisors, he spent three years at Price Waterhouse.

Mr. Black�s qualifications to serve on our board of directors include, among other skills and qualifications, his extensive management, financial,
and operational experience as well as his experience with our company.
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GEORGE H. SPENCER, III:    Age 48, Director since February 2000. Mr. Spencer is a Senior Managing Director at Seyen Capital, which he
co-founded in October 2006, and a Senior Consultant to Adams Street Partners, LLC, which he co-founded and where he served as a Partner
from 1999 to October 2006. Mr. Spencer also serves on the board of directors of Convio, Inc., a publicly traded company.

Mr. Spencer�s qualifications to serve on our board of directors include, among other skills and qualifications, his extensive experience in the
venture capital industry and general business experience due to his service on the board of other companies. As chairman of the compensation
committee, Mr. Spencer also keeps the board abreast of current issues and collaborates with our senior management team.

Directors whose terms continue until 2013:

DANIEL R. FISHBACK:    Age 50, Director since March 2011. Mr. Fishback serves as the President and Chief Executive Officer of
DemandTec, Inc., an IBM Company, positions he has held since June 2001. Mr. Fishback also served as a member of the board of directors of
DemandTec from June 2001 until its acquisition by IBM in February 2012. DemandTec is a collaborative optimization network for retailers and
consumer products companies. From January 2000 to March 2001, Mr. Fishback served as Vice President of Channels for Ariba, Inc., a provider
of solutions to help companies manage their corporate spending. Mr. Fishback�s experience also includes senior executive positions at Trading
Dynamics, Inc. and Hyperion Solutions Corporation. Mr. Fishback previously served on the board of directors of CorVu Corporation, an
enterprise software company and a publicly traded company, from July 2004 to April 2007.

Mr. Fishback�s qualifications to serve on our board of directors include, among other skills and qualifications, his leadership skills, developed as
an executive of several companies in the software industry, and his experience with public companies as the President and Chief Executive
Officer of DemandTec, Inc., which provides our board with useful insights with respect to management and operations.

MARTIN J. LEESTMA:    Age 53, Director since March 2006 and Chairman since March 2011. Mr. Leestma served as the President, Chief
Executive Officer, and a member of the board of directors for Retek Information Systems, a software company, from 2003 to 2005, during
which time Retek was a publicly traded company. Prior to joining Retek, he was Global Managing Partner of Retail Technology at Accenture
from 1996 to 1999 and Managing Partner of North American Consumer Goods & Services from 1999 to 2002. He became Global Industry
Managing Partner � Retail & CG&S industries in 2002 and served in this role until his departure in 2003. Since 2005, he has served as an
independent business consultant.

Mr. Leestma�s qualifications to serve on our board of directors include, among other skills and qualifications, his general business experience due
to his work as an independent business consultant and his experience with public companies as the Chief Executive Officer of Retek Information
Systems from 2003 to 2005.

SVEN A. WEHRWEIN:    Age 61, Director since July 2008. Mr. Wehrwein has been an independent financial consultant to emerging companies
since 1999. He has more than 35 years of experience as an investment banker, chief financial officer, and certified public accountant (inactive).
He currently serves on the board of directors of Image Sensing Systems, Inc., a vehicle-detection software company, Proto Labs, Inc., a
manufacturer of custom parts, and Uroplasty, Inc., a medical device company, all of which are publicly traded companies. Mr. Wehrwein also
served on the board of directors of Compellent Technologies, Inc. from April 2007 until its acquisition by Dell Inc. in February 2011, Vital
Images, Inc. from May 1997 until its acquisition by Toshiba Medical in June 2011, and Synovis Life Technologies, Inc. until its acquisition by
Baxter International, Inc. in February 2012.

Mr. Wehrwein�s qualifications to serve on our board of directors include, among other skills and qualifications, his capabilities in financial
understanding, strategic planning, and auditing expertise, given his
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experiences in investment banking and in financial leadership positions. As chairman of the audit committee, Mr. Wehrwein also keeps the
board abreast of current audit issues and collaborates with our independent auditors and senior management team.

Directors whose terms continue until 2014:

MICHAEL B. GORMAN:    Age 46, Director since March 1998. Mr. Gorman is a Managing Director of Split Rock Partners, a venture capital
firm which he co-founded in June 2004. From 1995 until June 2004, Mr. Gorman was a General Partner at St. Paul Venture Capital, a venture
capital firm, where he focused on early-stage investing in software and internet services companies. Mr. Gorman�s prior work experience
includes serving as a management consultant with Bain & Company, where he assisted clients in the development and execution of corporate
strategies.

Mr. Gorman�s qualifications to serve on our board of directors include, among other skills and qualifications, his extensive experience with
venture capital companies, including his focus on software and internet services companies, and his general business knowledge. As chairman of
the governance and nominating committee, Mr. Gorman also keeps the board abreast of current issues and collaborates with our senior
management team.

PHILIP E. SORAN:    Age 55, Director since July 2010. Mr. Soran served as President, Chief Executive Officer, and a director of Compellent
Technologies, Inc., a publicly traded company which he co-founded in March 2002, until its acquisition by Dell Inc. in February 2011, after
which he served as the President of Dell Compellent from February 2011 to March 2012. Mr. Soran also serves on the board of directors for
Hutchinson Technology, Inc., a technology manufacturer and a publicly traded company. From July 1995 to August 2001, Mr. Soran served as
President, Chief Executive Officer, and a member of the board of directors of Xiotech, which Mr. Soran co-founded in July 1995. Xiotech was
acquired by Seagate in January 2000. From October 1993 to April 1995, Mr. Soran served as Executive Vice President of Prodea Software
Corporation, a data warehousing software company. Mr. Soran also held a variety of management, sales, marketing, and technical positions with
IBM. Mr. Soran also served on the board of directors of Stellent, Inc. from April 2003 until its acquisition by Oracle Corporation in December
2006.

Mr. Soran�s qualifications to serve on our board of directors include, among other skills and qualifications, his experience as a chief executive
officer of a publicly traded company and his experience in founding and building technology companies as well as his corporate vision and
operational knowledge, which provide strategic guidance to the board.

INFORMATION REGARDING THE BOARD OF DIRECTORS AND CORPORATE GOVERNANCE

The board of directors conducts its business through meetings of the board and the following standing committees: audit, compensation, and
governance and nominating. Each of the standing committees has adopted and operates under a written charter, all of which are available on our
website at www.spscommerce.com. Other corporate governance documents available on our website include our Corporate Governance
Guidelines and Code of Business Conduct and Ethics.

Code of Business Conduct and Ethics

We have adopted a code of business conduct and ethics relating to the conduct of our business by our directors, officers and employees, which is
posted on our website at www.spscommerce.com.

Director Independence

As required under The NASDAQ Stock Market rules and regulations, a majority of the members of a listed company�s board of directors must
qualify as �independent,� as affirmatively determined by the board. The
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board of directors consults with our counsel to ensure that the board�s determinations are consistent with all relevant securities and other laws and
regulations regarding the definition of �independent,� including those set forth in pertinent listing standards of The NASDAQ Stock Market, as in
effect from time to time.

Consistent with these considerations, after review of all relevant transactions or relationships between each director, or any of his or her family
members, and our company, our management and our independent registered public accounting firm, the board of directors has affirmatively
determined that all of the Company�s directors are independent directors within the meaning of the applicable listing standards of The NASDAQ
Stock Market, except for Mr. Black, our current President and Chief Executive Officer.

As required under The NASDAQ Stock Market rules and regulations, our independent directors meet in regularly scheduled executive sessions
at which only independent directors are present. All of the committees of our board of directors are comprised entirely of directors determined
by the board to be independent within the meaning of The NASDAQ Stock Market rules and regulations.

Board Leadership Structure

Mr. Leestma, a non-employee independent director, has served as our chairman of the board of directors since March 2011, while Mr. Black
serves as our President and Chief Executive Officer. Separating these positions allows our Chief Executive Officer to focus on our day-to-day
business, while allowing the chairman of the board to lead the board in its fundamental role of providing advice to, and independent oversight of,
management. The board of directors recognizes the time, effort and energy that the Chief Executive Officer is required to devote to his position
in the current business environment, as well as the commitment required to serve as our chairman. Our Corporate Governance Guidelines require
our chairman and Chief Executive Officer positions to be separate because the board of directors believes that having separate positions and
having an independent director serve as chairman of the board is the appropriate leadership structure for us and demonstrates our commitment to
good corporate governance.

Board Involvement in Risk Oversight

Our management is responsible for defining the various risks facing us, formulating risk management policies and procedures, and managing our
risk exposures on a day-to-day basis. The board of directors� responsibility is to monitor our risk management processes by informing itself
concerning our material risks and evaluating whether management has reasonable controls in place to address the material risks; the board is not
responsible, however, for defining or managing our various risks. The audit committee of the board of directors is primarily responsible for
monitoring management�s responsibility in the area of financial risk oversight and the board of directors primarily responsible for monitoring
management�s responsibility in our other areas of risk management. Accordingly, management regularly reported to the audit committee and the
board of directors on risk management during 2011. The audit committee, in turn, reports on the matters discussed at the committee level to the
full board. The audit committee and the full board focus on the material risks facing us, including financial, operational, market, credit, liquidity,
legal and regulatory risks, to assess whether management has reasonable controls in place to address these risks. In addition, the compensation
committee is charged with reviewing and discussing with management whether our compensation arrangements are consistent with effective
controls and sound risk management. The board of directors believes this division of responsibilities provides an effective and efficient approach
for addressing risk management.

Board Committees

The board of directors has established an audit committee, a compensation committee and a governance and nominating committee. Each of our
committees has a charter and each charter is posted on our website. The following sets forth the membership of each of our committees.
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Director Audit Committee
Compensation

Committee

Governance and
Nominating
Committee

Archie C. Black
Daniel R. Fishback X
Michael B. Gorman Chair
Martin J. Leestma X X
Philip E. Soran X
George H. Spencer, III X Chair
Sven A. Wehrwein Chair X

Audit Committee

Among other matters, our audit committee:

� evaluates the qualifications, performance and independence of our independent auditor and reviews and approves both audit and
nonaudit services to be provided by the independent auditor;

� discusses with management and our independent auditors any major issues as to the adequacy of our internal controls, any actions to be
taken in light of significant or material control deficiencies and the adequacy of disclosures about changes in internal control over
financial reporting;

� establishes procedures for the receipt, retention and treatment of complaints regarding accounting, internal accounting controls or
auditing matters, including the confidential, anonymous submission by employees of concerns regarding accounting or auditing matters;

� administers our investment and cash management policies; and

� prepares the audit committee report that SEC rules require to be included in our annual proxy statement and annual report on
Form 10-K.

Each of the members of our audit committee meets the requirements for financial literacy under the applicable rules and regulations of the SEC
and the NASDAQ Stock Market. Our board of directors has determined that Mr. Wehrwein is an audit committee financial expert, as defined
under the applicable rules of the SEC. Each member of our audit committee satisfies the NASDAQ Stock Market independence standards and
the independence standards of Rule 10A-3(b)(1) of the Securities Exchange Act.

Compensation Committee

Our compensation committee reviews and approves on an annual basis the goals and objectives relevant to our Chief Executive Officer�s
compensation and annually reviews the evaluation of the performance of our executive officers and approves our executive officers� annual
compensation. Our compensation committee also administers the issuance of stock options and other awards under our 2010 Equity Incentive
Plan.

Governance and Nominating Committee

Our governance and nominating committee identifies individuals qualified to become members of the board of directors, recommends
individuals to the board for nomination as members of the board and board committees, reviews the compensation paid to our non-employee
directors and recommends any adjustments in director compensation and oversees the evaluation of our board of directors.

Meeting Attendance
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on which they serve, as well as our annual meeting of stockholders. Our
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board of directors held nine (9) meetings and acted by written consent three (3) times during 2011. The audit committee of the board met eight
(8) times and acted by written consent two (2) times, the compensation committee of the board met eight (8) times and the governance and
nominating committee of the board met two (2) times during 2011. Each of our directors attended at least 75% of the meetings of the board of
directors and the committees on which he served during 2011. We encourage all of our directors and nominees for director to attend our annual
meeting of stockholders.

Procedures for Contacting the Board of Directors

Stockholders who wish to communicate with the board of directors may do so by writing to the board or a particular director in care of the
Secretary of the Company. All communications will initially be received and processed by the Secretary of the Company, who will then refer the
communication to the appropriate board member (either the director named in the communication, the chairperson of the board committee
having authority over the matter raised in the communication, or the chairperson of the board in all other cases. The director to whom a
communication is referred will determine, in consultation with our counsel, whether a copy or summary of the communication will be provided
to the other directors. The board of directors will respond to communications if and as appropriate.

Procedures for Selecting and Nominating Director Candidates

Stockholders may directly nominate a person for election to our board of directors by complying with the procedures set forth in Article II,
Section 2.4(a)(2) of our bylaws, and with the rules and regulations of the Securities and Exchange Commission. Under our bylaws, only persons
nominated in accordance with the procedures set forth in the bylaws will be eligible to serve as directors. In order to nominate a candidate for
service as a director, you must be a stockholder at the time you give the board notice of your nomination, and you must be entitled to vote for the
election of directors at the meeting at which your nominee will be considered. In accordance with our bylaws, director nominations generally
must be made pursuant to notice delivered to, or mailed and received at, our principal executive offices at the address above, not later than the
90th day, nor earlier than the 120th day, prior to the first anniversary of the prior year�s annual meeting of stockholders. Your notice must set
forth all information relating to the nominee that is required to be disclosed in solicitations of proxies for the election of directors in an election
contest, or is otherwise required, in each case pursuant to Regulation 14A under the Securities Exchange Act of 1934 (including the nominee�s
written consent to being named in the proxy statement as a nominee and to serving as a director if elected).

Your notice also must set forth the following information for you and any beneficial owner on whose behalf you make a nomination: (i) the
name and address of the stockholder, as they appear on our books; (ii) the class and number of shares of our capital stock which are owned
beneficially and of record, as well as a description of all securities or contracts, with a value derived in whole or in part from the value of any
shares of our capital stock, held by you and such beneficial owner or to which either is a party; (iii) a description of all arrangements or
understandings between you and any such beneficial owner and any other person or persons (including their names) regarding the nomination;
(iv) a representation that you intend to appear in person or by proxy at the meeting to nominate the persons named in your notice; and (v) a
description of any other information relating to you and any such beneficial owner that would be required to be disclosed in a proxy statement or
other filing required to be made in connection with the solicitation of proxies pursuant to Regulation 14A under the Securities Exchange Act of
1934.

As required by our Corporate Governance Guidelines, when evaluating the appropriate characteristics of candidates for service as a director, the
governance and nominating committee takes into account many factors. The board of directors selects and recommends to stockholders qualified
individuals who, if added to the board, would provide the mix of director characteristics and diverse experiences, perspectives and skills
appropriate for us. Board candidates are considered based on various criteria, including breadth and depth of relevant business and board skills
and experiences, judgment and integrity, reputation in their profession, diversity of background,
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education, leadership ability, concern for the interests of stockholders and relevant regulatory guidelines. These considerations are made in the
context of an assessment of the perceived needs of the board of directors at the particular point in time. We do not have a formal policy with
respect to diversity, however, the board of directors seeks to have a board that represents diversity as to gender, race, ethnicity and background
experiences. Directors must be willing and able to devote sufficient time to carrying out their duties and responsibilities effectively, and should
be committed to serving on the board for an extended period of time.

The governance and nominating committee will consider director candidates recommended by stockholders in the same manner that it considers
all director candidates. Stockholders who wish to suggest qualified candidates should write to SPS Commerce, Inc., 333 South Seventh Street,
Suite 1000, Minneapolis, Minnesota 55402, Attention: Chief Financial Officer, stating in detail the characteristics that make the candidate a
suitable person to serve on our board of directors in light of our Corporate Governance Guidelines.

Director Compensation

The table below sets forth the compensation provided to our directors during 2011. Mr. Black�s compensation is set forth under ��Summary
Compensation Table� because he served as our President and Chief Executive Officer during that year. Mr. Black did not receive any separate
compensation for his service as a director.

Name

Fees Earned or
Paid in Cash

($)

Option 
Awards(1)

($)
Total

($)
Steve A. Cobb(2) 6,354 � 6,354
Daniel R. Fishback(2) 18,333 176,312(3) 194,645
Michael B. Gorman 24,561 44,078(4) 68,639
Martin J. Leestma
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