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PART I. FINANCIAL INFORMATION
Item 1. Consolidated Financial Statements

InnerWorkings, Inc.
CONSOLIDATED STATEMENTS OF INCOME
(Unaudited)

Revenue
Cost of goods sold
Gross profit
Operating expense
Selling, general, and administrative exper
Depreciation and amortization
Income from operatior
Other income (expense
Gain on sale of investme
Interest incomi
Interest expens
Other, net
Total other income (expense)
Income before taxe
Income tax expense
Net income

Basic earnings per she
Diluted earnings per sha

See accompanying notes.

Three Months Ended March 31

2009 2010
$ 9427743 $ 112,21254
71,267,27 85,280,01
23,010,15 26,932,53
20,619,11 22,004,42
1,495,37! 2,117,62!
895,66! 2,810,48
- 723,38:
94,43¢ 70,91
(442,242 (240,69;)
(144,29¢) (28,50%)
(492,107 525,00
403,56 3,335,58
155,15: 1,167,45:

$ 24841 $ 2,168,122

$ 001 $ 0.0t
$ 0.01 $ 0.0t




InnerWorkings, Inc.
CONSOLIDATED BALANCE SHEETS
(Unaudited)

Assets
Current asset:
Cash and cash equivalel
Shor-term investment
Accounts receivable, net of allowance for doub#fttounts of $4,634,848 and $1,903,479, respeci
Unbilled revenu
Inventories
Prepaid expense
Advances to related parti
Other current assets
Total current asse
Property and equipment, r
Intangibles and other asse
Goodwill
Intangible assets, net of accumulated amortizaifd$6,802,217 and $7,341,203, respectiy
Deposits
Deferred income taxe
Other assets

Total assets

Liabilities and stockholders' equi
Current liabilities:
Accounts payab-trade
Advances from related parti
Current maturities of capital lease obligati
Due to selle
Customer deposi
Other liabilities
Deferred income taxe
Accrued expenses
Total current liabilities
Revolving credit facility
Capital lease obligations, less current matur
Other long-term liabilities
Total liabilities
Stockholders' equity
Common stock, par value $0.0001 per share, 45,883&6d 45,659,818 shares were issued and
outstanding as of December 31, 2009 and March@Q,2espectivel
Additional paic-in capital
Treasury stock at co
Accumulated other comprehensive incc
Retained earnings
Total stockholders' equity

Total liabilities and stockholders' equity

See accompanying notes.

December 31 March 31,
2009 2010
(Unaudited)
$ 290390 $ 7,368,97.
23,541,19 20,019,26
72,565,381 82,293,18
20,189,900 21,428,36
8,749,26! 8,137,57.
11,399,56 10,930,40
36,45¢ 43,01¢
7,355,44 7,398,40I
146,741,55 157,619,18
10,833,71 10,856,78
77,905,70 78,308,19
24,364,78 22,889,92
445 57" 422 ,99¢
6,540,93: 6,086,382
325,79¢ 267,49¢
109,582,79 107,975,44
$267,158,05 $276,451,40
$ 53,915,755 $ 64,080,97
56,94( 287,66¢
117,58: 57,98
1,725,00! 2,215,83:
3,145,32! 1,008,46.
7,826,44. 5,856,95:
1,014,37. 1,711,87.
2,832,25I 4,039,34,
70,633,67 79,259,08
46,384,58 46,476,68
19,50¢ 59,36¢
3,070,27: 1,430,30!
120,108,04 127,225,44
45¢€ 45¢
170,330,89 170,891,90
(74,307,20) (74,307,20)
5,217,42! 4,664,223l
45,808,44. 47,976,57
147,050,01 149,225,96
$267,158,05 $276,451,40




InnerWorkings, Inc.
CONSOLIDATED STATEMENT OF CASH FLOWS
(Unaudited)

Cash flows from operating activities
Net income

Adjustments to reconcile net income to net caskigea by (used in) operating activitie

Deferred income taxe
Noncash stock compensation expe
Depreciation and amortizatic
Deferred financing amortizatic
Gain on sale of investme
Bad debt provisiol
Change in assets, net of acquisitic
Accounts receivable and unbilled revel
Inventories
Prepaid expenses and otl
Change in liabilities, net of acquisitior
Accounts payabl
Advances from related parti
Customer deposit
Income tax payabl
Accrued expenses and other
Net cash provided by operating activit
Cash flows from investing activities
Purchases of property and equipm
Proceeds from sale of investm
Proceeds from sale of marketable secur
Payments to sell
Payments for acquisitions, net of cash acquired
Net cash provided by (used in) investing activi
Cash flows from financing activities
Principal payments on capital lease obligati
Net borrowings (repayment) from revolving creditifiiy
Issuance of share
Tax benefit of stock options exercised
Net cash provided by (used in) financing activi
Effect of exchange rate changes on cash and casbatants
Increase in cash and cash equival
Cash and cash equivalents, beginning of period

Cash and cash equivalents, end of period

See accompanying notes.

Three Months Ended March 31

2009 2010
(Unaudited)

$ 248,41. $ 2,168,12
2,320,15! 1,391,35:
919,75! 561,01¢
1,495,37 2,117,62!
52,081 55,30:
- (723,38)
(190,82() 460,94°
1,850,34i (11,842,34)
(309,59) 1,867,38:
(2,811,35) 712,55¢
13,699,05 10,441,48
566,44t 224,16¢
103,67¢ (2,136,861
(9,007,99) -
(1,282,13) (1,083,45)
7,653,40! 4,213,91.
(2,352,81) (1,418,61)
z 726,82(

25,58¢ 2,666,77
- (1,725,00i)
(3,811,55) (59,209
(6,138,78i) 190,76:
(36,55() (16,279
(590,06 92,10:
49,00( 3
100,21t -
(477,39)) 75,821
(137,770 (15,439
899,46 4,465,006
4,011,85! 2,903,90!
$ 491131 $  7,368,97




InnerWorkings, Inc.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (UNAUDIT ED)
Three Months Ended March 31, 2010

1. Summary of Significant Accounting Policies
Basis of Presentation of Interim Financial Statemets

The accompanying unaudited consolidated finant@ements of InnerWorkings, Inc. and subsidiaribe Company) included herein
have been prepared to conform to the rules andatgus of the Securities and Exchange Commisss®)) and accounting principles
generally accepted in the United States for intdiancial information. Certain information and foote disclosures normally included in
financial statements prepared in accordance witbwaating principles generally accepted in the UhiBates have been condensed or omittec
pursuant to such rules and regulations. In theiopiof management, all adjustments considered sacg$or a fair presentation of the
accompanying unaudited financial statements haea beluded, and all adjustments are of a normélraourring nature. The operating
results for the three months ended March 31, 204 ®at necessarily indicative of the results tekpected for the full year of 2010. These
condensed interim consolidated financial statemamisnotes should be read in conjunction with thm@any’s Consolidated Financial
Statements and Notes thereto as of December 39,i@6lQided in the Company’s Annual Report on FoB¥Klfiled with the SEC on
March 9, 2010.

Foreign Currency Translation

The functional currency for the Company’s foreigremtions is the local currency. Assets and litiediof these operations are
translated into U.S. currency at the rates of enghat the balance sheet date. The resulting &tiasladjustments are included in
accumulated other comprehensive income, a separatponent of stockholders’ equity. Income and egpéatems are translated at average
monthly rates of exchange. Realized gains and $osem foreign currency transactions were not niaiter

Accounting Pronouncements Recently Adopted

In January 2010, the FASB issued ASU No. 201br@roving Disclosures About Fair Value Measuremettitgit amends existing
disclosure requirements under ASC 820 by addingired disclosures about items transferring into amidof levels 1 and 2 in the fair value
hierarchy; adding separate disclosures about pseglsales, issuances, and settlements relatieeeb3 measurements; and clarifying, am
other things, the existing fair value disclosurieseuw the level of disaggregation. This ASU is effifexfor the first quarter of 2010, except for
the requirement to provide level 3 activity of pusses, sales, issuances, and settlements on agsisswhich is effective beginning the first
quarter of 2011. Because this standard impact$odise requirements only, its adoption did not hamg impact on the Company’s
consolidated results of operations or financialditon.

Goodwill and Other Intangibles

Goodwill represents the excess of purchase prideelated costs over the value assigned to th&angtble and identifiable intangible
assets of businesses acquired. In accordance B350, Intangibles — Goodwill and Otheigoodwill is not amortized, but instead is tested
for impairment annually, or more frequently if cirastances indicate a possible impairment may eXist.Company evaluates the
recoverability of goodwill using a twstep impairment test. For goodwill impairment f@stposes, the Company has one reporting unit.d
first step, the fair value for the Company is conapieto its book value including goodwill. In theseahat the fair value is less than the book
value, a second step is performed which compaeesthlied fair value of goodwill to the book valaggoodwill. The fair value for the
goodwill is determined based on the difference betwthe fair value of the Company and the newlites of the identifiable assets and
liabilities. If the implied fair value of the goodhnis less than the book value, the differencesisognized as an impairment. Absent any
interim indicators of impairment, the Company higsted to test for goodwill impairment during tloifth quarter of each year, and as a
result of the 2009 analysis performed, no impairneliarges were required.

The increase in goodwill for the three months endadch 31, 2010 is the result of an increase im-@at liabilities of $564,072, offset
by the effect of foreign exchange of $58,782, daseen net assets of $59,206 and by adjustments to&D09 acquisition purchase price
allocations based on updated valuation reportsiwt@sulted in an additional $43,593 being allocateiditangibles, with a corresponding
reduction to goodwill.




InnerWorkings, Inc.
Notes to Consolidated Financial Statements (Unaudit)—(Continued)

In connection with certain of the Company’s acdigss, contingent consideration is payable in agstn the achievement of certain
performance measures over future periods. For sitiquis prior to December 31, 2008, contingent meration payments will be recorded
additional purchase price. The Company paid $10brelated to these agreements in the three npamtbd ended March 31, 2010,
respectively. Total remaining potential contingeayments under these agreements amount to $339%G84s4of March 31, 2010. For the
acquisitions occurring subsequent to January 19 20@ Company has estimated and recorded potentiéihgent consideration as an
increase in purchase price. This amount is $4,4667 6f which $1,430,300 is included in other loegat liabilities on the balance sheet. Any
future adjustments related to the acquisitions oy after January 1, 2009 to the valuation oftoagent consideration will be recorded in
Company’s results from operations.

As of March 31, 2010, the potential contingent paeyis are payable in the years as follows:

2011 $15,692,92
2012 13,411,20
2013 9,054,42.

$38,158,55.

In accordance with ASC 350ntangibles — Goodwill and Othethe Company amortizes its intangible assets wititefilives over their
respective estimated useful lives and reviewsrfgrdirment whenever impairment indicators exist. Cloepanys intangible assets consis!
customer lists, noncompete agreements, trade nanaegatents. The Company’s customer lists, whicte laan estimated weighted-average
useful life of fourteen years, are being amortimsthg the economic useful life method. The Compsimgncompete agreements, trade names
and patents are being amortized on the straigbtdasis over their estimated weighted-average Libefs of approximately four years,
thirteen years and ten years, respectively.

The following is a summary of the intangible assets

December 31 March 31, Weighted-

2009 2010  Average Life
Customer listt $ 26,589,71 $25,958,65 14.3 year
Noncompete agreemer 1,077,34 992,78 4.0 year
Trade name 3,467,65! 3,241,23 12.5 year
Patents 32,28 38,45¢ 10.0 year
31,167,00 30,231,13
Less accumulated amortization (6,802,21) (7,341,20)
Intangible assets, net $ 24,364,78 $22,889,92

Amortization expense related to these intangibde@swas $446,860 and $538,986 for the three menithsd March 31, 2009 and
2010, respectively.

The estimated amortization expense for the nertyaars ended March 31, 2010 is as follows:

2011 $ 2,742, 77!
2012 2,423,36:
2013 2,255,76:
2014 2,130,40:
2015 1,240,45!
Thereafter 12,097,16

$22,889,92




InnerWorkings, Inc.
Notes to Consolidated Financial Statements (Unaudit)—(Continued)

Fair Value of Financial Instruments

The Company accounts for its financial assets mfdities that are measured at fair value wittia financial statements in accordance
with ASC 820, Fair Value Measurements and Disclos@#C 820). ASC 820 defines fair value, establishésmework for measuring fair
value in generally accepted accounting princip@aAP) and expands disclosures about fair value mreasents. In accordance with this
interpretation, the Company has only applied ASQ @&h respect to its financial assets and liab#itthat are measured at fair value within
the financial statements. The Company’s investmientash equivalents, auction-rate securities aadlable-for-sale securities are carried at
fair value. See Notes 5 and 6 for additional infation on fair value measurements.

In accordance with ASC 825jnancial Instrument§ASC 825), which permits entities to choose to measnany financial instrumen
and certain other items at fair value that arecootently required to be measured at fair value,Gompany has elected to apply the fair value
option to a put option relating to its auction-rageurities (refer to Note 7 for more informationauction-rate securities).

Stock-Based Compensation

Since January 1, 2006, the Company has accountemfivested equity awards in accordance with ASE Cbmpensation -Stock
Compensation Compensation expense is based on the differérangy, on the grant date between the estimated/édile of the Company
stock and the exercise price of the options tolpase that stock. The compensation expense is thertiaed over the vesting period of the
stock options. All stock-based compensation expenseorded net of an estimated forfeiture ratee forfeiture rate is based upon historical
activity and is analyzed annually and as actudéftures occur.

During the three month periods ended March 31, 20@B2010, the Company issued 94,087 and 240, @&heprespectively, to
various employees of the Company. In addition,rduthe three month periods ended March 31, 20028a6, the Company granted 47,079
and 309,674 restricted common shares, respecticemployees. During the three month periods ehdiaath 31, 2009 and 2010, 113,192
and 31,133 options were exercised and restrictedran shares vested, respectively. Using the Blatiolgs option valuation model and the
assumptions listed below, the Company recorded $95%nd $561,018 in compensation expense fohtiee tmonth periods ended March
31, 2009 and 2010, respectively.

The following assumptions were utilized in the \alan for options granted in 2009 and 2010:

2009 2010
Dividend yield —% —%
Risk-free interest rat 2.42% 3.14%
Expected life 7 year: 7 year:
Volatility 33.5% 47.5%




InnerWorkings, Inc.
Notes to Consolidated Financial Statements (Unaudit)—(Continued)

2. Earnings Per Share

Basic earnings per common share is calculated\iglidg net income by the weighted average numbeoaimon shares outstanding.
Diluted earnings per share is calculated by diygdiet income by the weighted average shares odiataplus share equivalents that would
arise from the exercise of stock options and vgsiiirestricted common shares. During the threethsoeanded March 31, 2009 and 2010,
respectively, 2,885,910 and 3,026,040 options astticted common shares were excluded from thauledion as these options and restricted
common shares were anti-dilutive. The computatafrizasic and diluted earnings per common shar¢htthree months ended March 31,
2009 and 2010 are as follows:

Three Months Ended

March 31,
2009 2010

Numerator:

Net income $ 248,41: $ 2,168,12
Denominator

Denominator for basic earnings per s—weightec-average share 45,399,78 45,652,220
Effect of dilutive securities

Employee stock options and restricted common shares 1,634,22 1,754,52i
Denominator for dilutive earnings per share 47,034,00 47,406,73

Basic earnings per share $ 0.01 $ 0.0t

Diluted earnings per share $ 0.01 $ 0.0t

3. Comprehensive Income

Three months endec

March 31,
2009 2010
Net income $ 248,41: $2,168,12
Other comprehensive incorr
Unrealized gain (loss) on availa-for-sale securities, net of ti 25,58 (314,44)
Foreign currency translation adjustment (137,770 (238,757
Total comprehensive income $ 136,22: $ 1,614,933




InnerWorkings, Inc.
Notes to Consolidated Financial Statements (Unaudit)—(Continued)

4. Related Party
Investment in Echo Global Logistics, li

In February 2005, the Company acquired 2,000,08€eshof common stock of Echo Global Logistics, [E®zho), a technology
enabled transportation and logistics business pmoatsourcing firm, for $125,000. Echo is a relgtarty to the Company as a majority of
the members of the Company’s Board of Directorsetadirect and/or indirect ownership interest ilhdc

On September 25, 2009, Echo completed a one-ford¢werse stock split of all outstanding sharego€apital stock and immediately
following, recapitalized all outstanding share®inewly issued shares of common stock on approgimatone-for-one basis. Echo
recapitalized its outstanding capital stock in agtion with its initial public offering. At Decenab 31, 2009, the Company owned 627,778
shares of Echo’s common stock after the effecte@bne-for-two reverse stock split and sales duttie prior periods.

On March 31, 2010, the Company sold 55,000 ofitges Echo’s common stock for $726,820 and recoadgain on sale of
investment of $723,382. Beginning September 3092the Company has classified this investmentaailable for sale” and has recorded it
at fair value, which is determined based on quatadket prices (refer to Note 5 for additional imf@tion on these securities). The gain on
sale of investment is included in other income e Tompany’s investment in Echo was recorded atprost to the completion of Echo’s
initial public offering

Agreements and Services with Related Pa

In the ordinary course, the Company provides grinturement services to Echo. The total amourgdbiibr such print procurement
services during the three months ended March 310 #&s approximately $7,500. The Company did no¢ige any print procurement
services during the three months ended March 319.2@ addition, Echo has provided transportatenvises to the Company. As
consideration for these services, Echo billed them@any approximately $842,000 and $1.6 milliontfer three months ended March 31,
2009 and 2010, respectively. The net amount payatiiecho at March 31, 2010 was $244,651.

The Company has a supplier rebate program with ahnsuant to which the Company receives an anwebalte on all freight
expenditures in an amount equal to 3%, plus artiaddi 2% if paid within 15 days. Under the supptiebate program, the Company rece
approximately $4,900 and $3,400 in rebates fothhee months ended March 31, 2009 and 2010, regekyct

In August 2009, the Company entered into an agraemi¢h Groupon pursuant to which it sub-leasesiign of the Company’s
office space in Chicago, and pays $18,000 per mointhe Company’s lease payment and overhead egpeakted to the space. Three
members of the Company’s Board of Directors, Eritéfkofsky, John R. Walter and Peter J. Barris,aso directors of Groupon. In
addition, these members have a direct and/or icdinenership interest in Groupon. Groupon paidGoenpany $54,000 under this agreen
for the three months ended March 31, 2010.

5. Valuation of Equity Investments

As discussed in Note 1, Fair Value of Financiatrunsents, the Company has applied ASC &0 Value Measurement and
Disclosure(ASC 820), to its financial assets and liabilitessof January 1, 2008. At March 31, 2010, the Cawigdinancial assets primarily
relate to their auction-rate securities and avilitir-sale securities and are included in shamtavestments. See Note 6 and 7 for
additional information on auction rate securities.

The Company has classified its investment in Ectub@ Logistics (Echo) as “available for sale” iccardance with ASC 320,
Investment— Debt and Equity Securitiéis connection with Echao’s initial public offeringhe investment is stated at fair value based on
market prices, with any unrealized gains and lossgaded as a separate component of stockholeqtsty. Any realized gains and losses
and interest and dividends will be included in otineome. At March 31, 2010, the Company’s investhie Echo, which has a cost basis of
$35,799, was carried at fair value of $7,394,56% Tinrealized gain of $7,319,529 was included freiotomprehensive income, net of tax of
$2,664,512.

10




InnerWorkings, Inc.
Notes to Consolidated Financial Statements (Unaudit)—(Continued)

6. Fair Value Measurement

ASC 820 includes a fair value hierarchy that iemuted to increase consistency and comparabilitgiirvalue measurements and
related disclosures. The fair value hierarchy selleon observable or unobservable inputs to valuagichniques that are used to measure fair
value. Observable inputs reflect assumptions mar&dicipants would use in pricing an asset oiiliigthased on market data obtained from
independent sources while unobservable inputsatedleeporting entity’s pricing based upon its awarket assumptions.

The fair value hierarchy consists of the followihgee levels:
* Level 1:Inputs are quoted prices in active markets fortidahassets or liabilities

» Level 2:Inputs are quoted prices for similar assets oilifas in an active market, quoted prices for itieal or similar assets or
liabilities in markets that are not active, andutgpother than quoted prices that are observalleramket-corroborated inputs,
which are derived principally from or corroborategdobservable market da

* Level 3:Inputs that are derived from valuation techniqueahich one or more significant inputs or valuevdrs are
unobservable

The Company has elected to apply the fair valudange within ASC 82%;inancial Instrument¢ASC 825), as of October 1, 2008 t
put option relating to its auction-rate securifjefer to Note 7 for more information on auctioteraecurities). The Compasyinvestments i
student loan auction-rate securities and the mtlai option are its only Level 3 assets. Thevalues of these securities and related put
option are estimated utilizing a discounted castv finalysis as of March 31, 2010. This analysisiiers, among other items, the collateral
underlying the security investments, the credithioess of the counterparty, the timing of expedtedre cash flows, and the expectation of
the next time the security is expected to havecaessful auction. These securities were also cazdparhen possible, to other observable
market data with similar characteristics to theusigies held by the Company.

The following table sets forth the Company'’s fin@hassets and financial liabilities measured &tvfalue on a recurring basis and the
basis of measurement at March 31, 2010:

Quoted Prices in

Active Markets for Significant Other Significant
Total Fair Value Identical Assets Observable Inputs Unobservable Inputs

Measurement (Level 1) (Level 2) (Level 3)

Assets:

Money market funds(1 $ 3,158,63' $ 3,158,63' $ — $ —
Auction rate securities(: 11,152,00 — — 11,152,00
Put option(2, 1,472,69 — — 1,472,69
Available for sale securities(2) 7,394,56. 7,394,56: — —
Total assets $ 23,177,89 $ 10,553,20 $ — 3 12,624,69

(1) Included in cash and cash equivalents on the balsineet
(2) Included in sho-term investments on the balance sh

11




InnerWorkings, Inc.
Notes to Consolidated Financial Statements (Unaudit)—(Continued)

The following table provides a reconciliation oétheginning and ending balances for the assetsumeghat fair value using significant
unobservable inputs (Level 3):

Fair Value Measurements at Reporting Dat:
Using Significant Unobservable Inputs

(Level 3)
Auction-Rate
Securities Put Option Total
Balance at December 31, 2C $ 13,818,77 $ 1,755,920 $ 15,574,69
Gains in investment 283,23( (283,23() —
Securities sold during the period | (2,950,00) — (2,950,001
Balance at March 31, 20: $ 11,152,00 $ 1,472,691 $ 12,624,69

(1) During the first quarter of 2010, $ 2,950,000 irct#&an - rate securities were transferred out ofdlé@sand into Level 1 as the
securities were sold and the proceeds were reied@sto money market fund

7. Auction-Rate Securities

At March 31 2010, the Company’s short-term investtaéncluded $11,152,001 in auction-rate secur{tidRS”) and $1,472,696 of
the related put option.

During February 2008, liquidity issues in the glotrx@dit markets resulted in the failure of auctipmvolving substantially all of the
auction-rate securities (ARS) the Company hold©dtober 2008, the Company entered into an agrelewmitnUBS regarding its
outstanding ARS. Under the agreement, the Compasyhe right to sell all of its outstanding ARS lbtac UBS at par value. The agreement
allows the Company to exercise this non-transferalght starting June 30, 2010 and the right wiffiee on July 2, 2012. UBS also has the
right to buy the ARS at par value from the Companhgny time. By accepting this put option, the Campdemonstrated it no longer has the
intent to hold the related UBI&okered ARS until they fully recover in value (imding until contractual maturity, if necessaryherefore, thi
decline in the fair value of the UBS-brokered ARSadlw their par value as of September 30, 2008wlaat previously considered a temporary
unrealized loss and included in other compreheras@me was considered other-than-temporary andneasded in earnings as a realized
loss, in accordance with ASC 328yestments—Debt and Equity Securitiés the year ended December 31, 2008.

The Company has elected the fair value measureopioin under ASC 82%;inancial Instrument$ASC 825), for this asset. At March
31, 2010, the Company’s ARS portfolio, which hgsaavalue of $12,675,000, was carried at fair vaiu®11,152,001, while the related put
option was carried at fair value of $1,472,696thia absence of observable market data, the Compsat/a discounted cash flow model to
determine the estimated fair value of its ARS azidted put option at March 31, 2010. Refer to Nioter additional information on the fair
value of auction-rate securities and related ptibap

8. Revolving Credit Facility

On May 21, 2008, the Company entered into a Creglieement with JPMorgan Chase, N.A that maturelslap 21, 2011. The Credit
Agreement provides for a senior secured revolvieglic facility in an initial aggregate principal aomt of up to $75.0 million. Outstanding
borrowings under the revolving credit facility ayearanteed by the Company’s material domestic digvgds. The Company’s obligations
under the Credit Agreement and such domestic sialsig’ guaranty obligations are secured by sulbisténall of their respective assets.
Interest is payable at the adjusted LIBOR raténerditernate base rate, as elected by the Comphaeyterms of the revolving credit facility
include various covenants, including covenants ithatiire the Company to maintain a maximum leveragie and a minimum interest
coverage ratio. As of March 31, 2010, the Compaayg mnot in violation of any of these various covesaanhe borrowings may be used for
general corporate and working capital purposeb®fdompany and its subsidiaries in the ordinarysmof business, for permitted
acquisitions, for capital expenditures and forrietd payments, including the repurchase of shafréise Company’s common stock, as
permitted pursuant to the terms of the agreemesmbfMarch 31, 2010, the Company had outstandimgplaengs of $46.5 million under this
facility.
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InnerWorkings, Inc.
Notes to Consolidated Financial Statements (Unaudit)—(Continued)

9. Income Taxes
The following table shows the Company’s effectivedme tax rate for the three months ended Marc@19 and 2010:

Three months ended March 31

2009 2010
Income before taxe $ 403,564 $ 3,335,58C
Income tax expens 155,153 1,167,45:
Effective tax rate 38.4% 35.0%

The Company’s effective tax rate decreased from%80 35.0% for the three and months ended Mac2@19 and 2010,
respectively. The reduction in the effective tateria primarily due to a change in the mix of eagsiand earnings generated by the
Company’s foreign operations which are taxed atel rate than the US statutory rate
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Item 2. Managemen’s Discussion and Analysis of Financial Condition ahResults of Operations
Overview

We are a leading provider of print and promotiguralcurement solutions to corporate clients acrosgla range of industries. We
combine the talent of our employees with our pretarly technology, extensive supplier base and doeertise to procure, manage and
deliver printed products as part of a comprehensiitsourced enterprise solution. Our technologlesigned to capitalize on excess
manufacturing capacity and other inefficienciethia traditional print supply chain to obtain favidieapricing and to deliver high-quality
products and services for our clients.

Our proprietary software applications and databBB&J4™, create a fully-integrated solution thatetpanalyzes and tracks the
production capabilities of our supplier networkvaell as quote and price data for each bid we wecand print job we execute. As a result,
we believe PPM4™ contains one of the largest indeeet repositories of equipment profiles and pdag for print suppliers in the United
States. We leverage our technology to match ednhjpb with the supplier that is optimally suitealmeet the client’s needs at a highly
competitive price. Our procurement managers use4Pkb manage the print procurement process fromteshd.

Through our supplier base of over 8,000 suppligespffer a full range of print, fulfilment and I@jics services that allows us to
procure printed products on virtually any substraitee breadth of our product offerings and servared the depth of our supplier network
enable us to fulfill all of the print procuremergeads of our clients. By leveraging our technologfprm, our clients are able to reduce
overhead costs, redeploy internal resources araiofatvorable pricing and service terms. In additiour ability to track individual
transactions and provide customized reports detpgrint procurement activity on an enterprise-whidsis provides our clients with greater
visibility and control of their print expenditures.

We maintain sales offices in lllinois, New York, Wdersey, California, Hawaii, Michigan, MinnesaBhio, Texas, Pennsylvania,
Georgia, Wisconsin, Missouri and the United Kingdake believe the opportunity exists to expand asifiess into new geographic mark
Our objective is to continue to increase our saldhe major print markets in the United States Badpe. We intend to hire or acquire more
account executives within close proximity to thisge markets. In addition, given that the prirdustry is a global business, over time we
intend to evaluate opportunities to access attractiarkets outside the United States.

Revenue

We generate revenue through the sale of printedugts to our clients. Our revenue was $112.2 mildad $94.3 million during the
three months ended March 31, 2010 and 2009, regelctOur revenue is generated from two differgmpies of clients: enterprise and
transactional. Enterprise jobs usually involve leigtiollar amounts and volume than transactiona.jBibe categorize a client as an enterprise
client if we have a contract with the client foethrovision of printing services on a recurringi®ai$ the client has signed an open-ended
purchase order, or a series of related purchasgxrar if the client has enrolled in our e-stquesgram, which enables the client to make
online purchases of printing services on a recgrbasis. We categorize all other clients as traiwad. We enter into contracts with our
enterprise clients to provide some or a substaptietion of their printed products on a recurrirggis. Our contracts with enterprise clients
generally have an open-ended term subject to tatinimby either party upon prior notice rangingnfir®0 days to twelve months. Several of
our larger enterprise clients have outsourced anbatly all of their recurring print needs to ¥8e provide printed products to our
transactional clients on an order-by-order basssoMarch 31, 2010, we had 179 enterprise clieBisting the three months ended March
31, 2010, enterprise clients accounted for 70%uofrevenue, while transactional clients accounte®6% of our revenue.

Our revenue consists of the prices paid by ountdiéor printed products. These prices, in turfleot the amounts charged to us by
suppliers plus our gross profit. Our gross profitrgin, in the case of some of our enterprise diestfixed by contract or, in the case of
transactional clients, is negotiated on a job-tyhasis. Once either type of client accepts owirmy terms, the selling price is established
and we procure the product for our own accountdepto re-sell it to the client. We take full ¢ithnd risk of loss for the product upon
shipment. The finished product is typically shipmiebctly from the supplier to a destination spiecifby the client. Upon shipment, our
supplier invoices us for its production costs araimvoice our client.

Our revenue from enterprise clients tends to geadosver gross profit margins than our revenue ftoansactional clients because the
gross profit margins established in our contragtk l@rge enterprise clients are generally lowantkhe gross profit margins we typically
realize in our transactional business.

The print industry has historically been subjectéasonal sales fluctuations because a substanitidder of print orders are placed for
the year-end holiday season. We have historicalhegenced seasonal client buying patterns witlghdr percentage of our revenue being
earned in our third and fourth quarters. Howewar,recent new enterprise account wins, with mevemue concentrated during the first half
of the year, are expected to alter this histoseasonality such that revenue will be more congiskgough the quarters.
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Cost of Goods Sold and Gross Profit

Our cost of goods sold consists primarily of thiegpat which we purchase products from our supmli®ur selling price, including our
gross profit, in the case of some of our entergabs, is based on a fixed gross margin establiblyazbntract or, in the case of transactional
jobs, is determined at the discretion of the actewrcutive or procurement manager within predetethparameters. Our gross margins
our enterprise jobs are typically lower than owsgrmargins on our transactional jobs. As a resuttcost of goods sold as a percentage of
revenue for our enterprise jobs is typically higtiemn it is for our transactional jobs. Our grossfipfor the three months ended March 31,
2010 and 2009 was $26.9 million, or 24.0% of rexgrmnd $23.0 million, or 24.4% of revenue, respetfi

Operating Expenses and Income from Operations

Our selling, general and administrative expensesisbof commissions paid to our account executiwesipensation costs for our
management team and procurement managers as veelfrgEensation costs for our finance and suppori@raps, public company expenses,
corporate systems, legal and accounting, facildied travel and entertainment expenses. Sellintgrgkand administrative expenses as a
percentage of revenue were 19.6% and 21.9% fahtee months ended March 31, 2010 and 2009, régelgct

We accrue for commissions when we recognize tlaeglrevenue. Some of our account executives reeeimonthly draw to provide
them with a more consistent income stream. The pa&hto our account executives in advance of casions earned is reflected as a pre
expense on our balance sheet. As our account éxes@arn commissions, a portion of their commisgiayment is withheld and offset
against their prepaid commission balance, if any. @epaid commission balance, net of accrued dazammissions not yet paid, increased
to $5.1 million as of March 31, 2010 from $3.8 moitl as of March 31, 2009.

We agree to provide our clients with printed pradubat conform to the industry standard of a “carially reasonable quality,” and
our suppliers in turn agree to provide us with pieid of the same quality. In addition, the quotesanovide our clients include customary
industry terms and conditions that limit the amoafnour liability for product defects. Product detfe have not had a material adverse effect
on our results of operations.

Our income from operations for the three monthsedrdarch 31, 2010 and 2009 was $2.8 million and8™, respectively.
Comparison of three months ended March 31, 2010 ar2D09
Revenue

Our revenue increased by $17.9 million, or 19.08mf$94.3 million during the three months ended éie81, 2009 to $112.2 million
during the three months ended March 31, 2010. &hertue growth reflects an increase in both enwg@nd transactional clients. Our
revenue from enterprise clients increased by $fifllion, or 27.9%, from $61.4 million during thertfe months ended March 31, 2009 to
$78.5 million during the three months ended MarthZ910. As of March 31, 2010, we had 179 entegpi®nts compared to 150 enterprise
clients under contract as of March 31, 2009. Addaily, revenue from transactional clients increlasg $838,000, or 2.5%, from $32.9
million during the three months ended March 31,280%$33.8 million during the three months endeddié81, 2010. The incremental
transactional revenue is largely a result of imprgwsame customer spend due to the improving ecanoondition.

Cost of goods sold

Our cost of goods sold increased by $14.0 millanl9.7%, from $71.3 million during the three man#nded March 31, 2009 to $8
million during the three months ended March 31,R0he increase is a result of the revenue growthd the three months ended March
2010. Our cost of goods sold as a percentage ehtevincreased slightly from 75.6% during the thmeaths ended March 31, 2009 to
76.0% during the three months ended March 31, 2010.

Gross Profit

Our gross profit as a percentage of revenue, wihiehefer to as gross margin, decreased from 246 glthe three months ended
March 31, 2009 to 24.0% during the three monthedndarch 31, 2010. The decrease is primarily thaltef a higher concentration of our
business coming from enterprise clients, which geiedower gross margins.

Selling, general and administrative expenses

Selling, general and administrative expenses iseay $1.4 million, or 6.7%, from $20.6 millionrthg the three months ended
March 31, 2009 to $22.0 million during the threentts ended March 31, 2010. As a percentage of ueyeselling, general and
administrative expenses decreased from 21.9% éothitee months ended March 31, 2009 to 19.6% #othitee months ended March 31,
2010. The decrease in selling, general and admatiigt expenses as a percentage of revenue isniyirtee result of 2009 cost reduction
actions.

Depreciation and amortization

Depreciation and amortization expense increasegbB,000, or 41.6%, from $1.5 million during theetlh months ended March 31,
2009 to $2.1 million during the three months entftsdch 31, 2010. The increase in depreciation expenprimarily attributable to additiol



of computer hardware and software, equipment amdtéwe and fixtures as well as amortization of tlapitalized costs of internal use
software.
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Income from operations

Income from operations increased by $1.9 millian213.8%, from $896,000 during the three monthsedrdarch 31, 2009 to $2.8
million during the three months ended March 31,2®s a percentage of revenue, income from opersiiacreased from 1.0% during the
three months ended March 31, 2009 to 2.5% duriadhitee months ended March 31, 2010. The increaiseome from operations as a
percentage of revenue is a result of our decreaselling and administrative expenses as a pergermirevenue.

Other income and expense

Other expense increased by $1.0 million, or 206 {7éf) other expense of $492,000 for the three nwatided March 31, 2009 to
other income of $525,000 during the three montliedrMarch 31, 2010. The increase is due to thea@asale of 55,000 shares we hold in
Echo Global Logistics, Inc., a related party, fayaan of $723,000, offset by a decrease in inténestme of $241,000. We did not sell any
Echo shares during the three months ended March(gB,

Income tax expense

Income tax expense increased by $1.0 million frd®53000 during the three months ended March 319 29@1.2 million during the
three months ended March 31, 2010. Our effectixeate was 38.4% and 35.0% for the three monttogdsrénded March 31, 2009 and 2010,
respectively. The decrease in the effective tax fat the three month period ended March 31, 28 ¥0imarily due to a change in the mix of
earnings and earnings generated by the Compamnggfooperations which are taxed at a lower raae the US statutory rate

Net income

Net income increased by $1.9 million, or 772.8%nfr$248,000 during the three months ended Marc2@19 to $2.2 million during
the three months ended March 31, 2010. Net incareepercentage of revenue increased from 0.3%glthanthree months ended March 31,
2009 to 1.9% during the three months ended Marc¢l2@10. The increase in net income as a percenfageenue is due to our decrease in
selling, general and administrative expenses as@eptage of revenue, decrease in our effectiveataxand gain on sale of Echo shares.

Liquidity and Capital Resources

At March 31, 2010, we had $7.4 million of cash aadh equivalents and $20.0 million in short-termestments, which includes
approximately $7.4 million in available-for-salecaeties and $12.6 million in auction-rate secestiln October 2008, we entered into an
agreement with UBS regarding our outstanding anetéte securities. Under the agreement, we havegheto sell all our outstanding
auction-rate securities back to UBS at their pduezaThe agreement allows us to exercise this stgiting June 30, 2010, and the right will
expire June 30, 2012. As a result of this agreenpmemtauction-rate securities are classified astdhom investments at March 31, 2010.

Operating ActivitiesCash provided by operating activities primarily sists of net income adjusted for certain non-ctshs,
including depreciation and amortization, and tHeafof changes in working capital and other atit/éi Cash provided by operating activities
for the three months ended March 31, 2010 was ®l®n and primarily consisted of higher earniraffset by $1.8 million used by working
capital and other activities. The most significempact on working capital and other activities detesl of an increase in accounts receivable
and unbilled revenue of $11.8 million and an insee accounts payable of $10.4 million, offsetlgecrease in customer deposits of $2.1
million, a decrease in inventories of $1.9 milliand a decrease in accrued expenses and otherlaingilion.

Cash provided by operating activities for the threanths ended March 31, 2009 was $7.7 million anrdarily consisted of earnings
and $3.8 million provided by working capital andi@t activities. The most significant impact on wiagkcapital and other activities consisted
of a decrease in unbilled revenue of $4.0 milliod an increase in accounts payable of $13.7 mibffset by a decrease in accrued expenses
and other liabilities of $10.3 million.

Investing ActivitiesCash provided by investing activities in the thneenths ended March 31, 2010 of $191,000 was atéiibel to the
proceeds on sale of marketable securities of $alibmand proceeds on sale of Echo shares of $1¥7 ,offset by capital expenditures of
$1.4 million, a $1,725,000 payment to seller anfl,860 in payments made in connection with acqoisiti

Cash used in investing activities in the three hsminded March 31, 2009 of $6.1 million was attdbie to the $3.8 million in
payments made in connection with our acquisitiammmeted during the three months ended March 319 20d capital expenditures of $2.4
million.

Financing ActivitiesCash provided by financing activities in the thmeenths ended March 31, 2010 of $76,000 was prignaril
attributable to the $92,000 of borrowings underrhmlving credit facility, offset by $16,000 inipcipal payments made on capital leases.

Cash used in financing activities in the three rmemnded March 31, 2009 of $477,000 was primatihjbatable to the repayment of
$590,000 of borrowings under our revolving credlitifity, offset by $100,000 in tax benefit of stagftions exercised.
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We have a $75.0 million revolving credit facilityittv JPMorgan Chase Bank, N.A that matures on May2011. We had $46.5 millic
in outstanding borrowings under this facility adwdrch 31, 2010. Outstanding borrowings under éwlving credit facility are guaranteed
by our material domestic subsidiaries and intagegayable at the adjusted LIBOR rate or the adterivase rate, as elected by us. The ter
the revolving credit facility include various cowarts, including covenants that require us to mairganaximum leverage ratio and a
minimum interest coverage ratio. As of March 311@0we were not in violation of any of these vas@ovenants. Outstanding borrowings
may be used for general corporate and working abgpitrposes of the Company and our subsidiariiseimrdinary course of business, for
permitted acquisitions, for capital expenditured #or restricted payments, including the repurctafsghares of our common stock, as
permitted pursuant to the terms of the agreement.

Although we can provide no assurances, we belieaedur available cash and cash equivalents and@siavailable under our
revolving credit facility should be sufficient toe@t our working capital and operating expenditeguirements for the foreseeable future.
Thereafter, we may find it necessary to obtain @aithl equity or debt financing. In the event aiddfial financing is required, we may not be
able to raise it on acceptable terms or at all.

Off-Balance Sheet Obligations
We do not have any off-balance sheet arrangements.
Contractual Obligations

With the exception of the contingent considerationonnection with our business acquisitions disedsn Note 1 in the Notes to the
Consolidated Financial Statements, there have beenaterial changes outside the normal course sifibss in the contractual obligations
disclosed in Item 7 to our Annual Report on ForrKLfdr the fiscal year ended December 31, 2009 euige caption “Contractual
Obligations.”

Critical Accounting Policies and Estimates

As of March 31, 2010, there were no material chanigehe Company’s critical accounting policies astimates disclosed in its Form
10-K for the year ended December 31, 2009.

Recent Accounting Pronouncements

In January 2010, the FASB issued ASU No. 201Dr@roving Disclosures About Fair Value Measuremetiitsit amends existing
disclosure requirements under ASC 820 by addingired disclosures about items transferring into audof levels 1 and 2 in the fair value
hierarchy; adding separate disclosures about pseclsales, issuances, and settlements relatieeeb3 measurements; and clarifying, am
other things, the existing fair value disclosuriesuw the level of disaggregation. This ASU is effifexfor the first quarter of 2010, except for
the requirement to provide level 3 activity of puaises, sales, issuances, and settlements on ebgsisswhich is effective beginning the first
quarter of 2011. Because this standard impact$odise requirements only, its adoption did not hamg impact on the Company’s
consolidated results of operations or financialditbon.

Forward-Looking Statements

This Quarterly Report on Form 10-Q, including Ma@agnt’s Discussion and Analysis of Financial Cdodiand Results of
Operations, contains words such as “may,” “willgelieve,” “expect,” “anticipate,” “intend,” “plan,”project,” “estimate” and “objective” or
the negative thereof or similar terminology conaegrthe Company'’s future financial performance,ibess strategy, plans, goals and
objectives. These expressions are intended toifddotward-looking statements within the meanirfghee Private Securities Litigation
Reform Act of 1995. Forward-looking statements g information concerning our possible or assufatde performance or results of
operations and are not guarantees. While thesnstats are based on assumptions and judgmentsdnagement has made in light of
industry experience as well as perceptions of hidbtrends, current conditions, expected futueeedopments and other factors believed to
be appropriate under the circumstances, they djeduo risks, uncertainties and other factors thay cause our actual results, performance
or achievements to be materially different. Somtheffactors that would cause future results tfedifom the recent results or those
projected in forward-looking statements includet, dme not limited to, the risk factors describeadim Annual Report on Form 10-K for the
year ended December 31, 20

Additional Information

We make our Annual Reports on Form 10-K, QuartBeyorts on Form 10-Q, Current Reports on Form 8tKer reports and
information filed with the SEC and amendments tusthreports available, free of charge, throughmernet websitéhttp://www.inwk.com)
as soon as reasonably practical after we electbyifiles or furnishes such materials to the SBLof our filings may be read or copied at
the SEC’s Public Reference Room at 450 Fifth Stidéf, Washington, DC 20549. Information on the gpien of the Public Filing Room
can be obtained by calling the SEC at 1-800-SE@0BBe SEC maintains an Internet web#itip://www.sec.govthat contains reports,
proxy and information statements and other inforomategarding issuers that file electronically.

17




ltem 3. Quantitative and Qualitative Dislosures about Market Risk
Commodity Risk

We are dependent upon the availability of paped,@aper prices represent a substantial portiohevtost of our products. The supply
and price of paper depend on a variety of factees which we have no control, including environng¢@ind conservation regulations, natural
disasters and weather. We believe a 10% increabe iprice of paper would not have a significafé@fon our consolidated statements of
income or cash flows, as these costs are gengradiyed through to our clients.

Interest Rate Risk

We have exposure to changes in interest rates orewolving credit facility. Interest is payablethe adjusted LIBOR rate or the
alternate base. Assuming our $75.0 million revajvinedit facility was fully drawn, a 1.0% incredeehe interest rate would increase our
annual interest expense by $750,000. The termseafetvolving credit facility include various covens, including covenants that require u
maintain a maximum leverage ratio and a minimurarggt coverage ratio. Outstanding borrowings maydeel for general corporate and
working capital purposes in the ordinary coursbudiness, for permitted acquisitions, for capitgdenditures and for restricted payments,
including the repurchase of shares of our commaocksts permitted pursuant to the terms of thelvawp credit facility.

Our interest income is sensitive to changes irgreeral level of US interest rates, in particukcduse all of our investments are in
cash equivalents and marketable securities.

Foreign Currency Risk

A portion of our sales and earnings are attribtabloperations conducted outside of the US. Theldiar value of sales and earnings
of these operations varies with currency exchaageftuctuations. We believe a 10% fluctuationha turrency exchange rate would not t
a significant effect on the Company’s consolidatedements of income or cash flows.

We do not use derivative financial instruments.
Item 4. Controls and Procedures

Our management, with the participation of our cleieécutive officer and chief financial officer, éwated the effectiveness of our
disclosure controls and procedures as of Marcl2310. The term “disclosure controls and procedugesdefined in Rules 13a-15(e) and
15d-15(e) under the Exchange Act, means contralo#rer procedures of a company that are designeddure that information required to
be disclosed by a company in the reports thalei for submits under the Securities Exchange A&B8# (the “Exchange Act”) is recorded,
processed, summarized and reported within the pieniods specified in the SEC'’s rules and formsclosure controls and procedures
include, without limitation, controls and procedudesigned to ensure that information requirecetdibclosed by a company in the reports
that it files or submits under the Exchange A@dsumulated and communicated to the company’s nesneugt, including its principal
executive and principal financial officers, as agprate to allow timely decisions regarding reqdidésclosure. Management recognizes that
any controls and procedures, no matter how welbdesl and operated, can provide only reasonabigasse of achieving their objectives
and management necessarily applies its judgmentdhuating the cost-benefit relationship of possitntrols and procedures. Based on the
evaluation of our disclosure controls and proceslaeof March 31, 2010, our chief executive offied chief financial officer concluded
that, as of such date, the Company'’s disclosur&r@lsrand procedures were effective at the readerssurance level.

No change in our internal control over financigloging (as defined in Rules 13a-15(f) and 15d16fider the Exchange Act)
occurred during the first quarter ended March ®1,@that has materially affected or is reasonakéfy to materially affect, our internal
control over financial reporting.

PART Il. OTHER INFORMATION

Item 1. Legal Proceedings

We are not a party to any legal proceedings thabelieve would have a material adverse effect arbasiness, financial condition or
operating results.
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ltem 1A. Risk Factors

There have been no material changes in the riskrfadescribed in Item 1A (“Risk Factors”) of ther@panys Annual Report on For
10-K for the year ended December 31, 2009.

Item 6. Exhibits

Exhibit No Description of Exhibit

10.1 Employment Agreement dated July 5, 2007 by and éetminnerWorkings, Inc. and Jan Sevcik, as amer

10.2 Employment Agreement dated October 1, 2007 by antdden InnerWorkings, Inc. and Jonathan Sh

31.1 Certification of Chief Executive Officer pursuant$ection 302 of the Sarba-Oxley Act of 2002

31.2 Certification of Chief Financial Officer pursuant $ection 302 of the Sarba-Oxley Act of 2002

32.1 Certification of Chief Executive Officer pursuant18 U.S.C. Section 1350, as adopted pursuantdiaoBe906 of the

Sarbane-Oxley Act of 2002

32.2 Certification of Chief Financial Officer pursuant18 U.S.C. Section 1350, as adopted pursuantdtio8e906 of the
Sarbane-Oxley Act of 2002
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SIGNATURES

Pursuant to the requirements of the Securities &xgl Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned thereunto duly authorized.

INNERWORKINGS, INC.

Date: May 10, 2010 By: /s/ Eric D. Belche

Eric D. Belcher
Chief Executive Office

Date: May 10, 2010 By: /s/ Joseph M. Busk

Joseph M. Busky
Chief Financial Office
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EXHIBIT 10.1
EMPLOYMENT AGREEMENT

THIS EMPLOYMENT AGREEMENT (this “ Agreemeni) is entered into as of July 5, 2007, (the * Effee Date”) by anc
between Inkchaser, Inc., a Delaware corporatioa (tBompany’), and Jan Sevcik (the * Employ&e

RECITALS

A. WHEREAS, pursuant to that certain 8hBurchase Agreement (the “ Purchase Agreeiedated as of July
2007, by and between InnerWorkings, Inc., a Delavearporation (“ InnerWorkingy,and all of the shareholders of the Company incig
the Employee, the shareholders have agreed tarsgtlinnerWorkings has agreed to purchase alleofstued and outstanding shares of ¢

of the Company (the “ Transacti®y

B. WHEREAS, following the consummationtbé Transaction, the Company will become a wholiyned subsidial
of Innerworkings; and

C. WHEREAS, the execution and deliverytlui Agreement is a condition precedent to thesaommation of th
Transaction; and

D. WHEREAS, as a shareholder of the elenployee will derive substantial benefits frolre tTransaction at
under this Agreement.

NOW, THEREFORE, in consideration of the premised arutual agreements set forth herein, and uportdhms an
subject to the conditions contained in this AgreetnEmployee and the Company agree as follows:

Section 1. Definitions.

11 General Unless otherwise defined herein, capitalizechteused herein shall have the meanings assigneetdhia the
Purchase Agreement.

1.2 Specified Terms

“ Affiliate " shall mean, with respect to any Person, (i) alividdials or entities controlling, controlled by onder common contr
with such Person, and (i) all predecessors, ssocesnd assigns of the Persons identified in el(iyand (ii).

“ Person” shall mean any natural person, corporation, kahiliability company, partnership, firm, joint veng, jointstock compan
trust, association, unincorporated entity or orgatdn of any kind, any governmental, regulatoryadministrative authority, whether fore
federal, state or local, or any other entity of &md..




Section 2. Employment

2.1 Term The Company shall employ Employee, and Emplayedl serve the Company, for a continuous termriregg or
the Effective Date and, unless sooner terminatedyaunt to the provisions of this Agreement, endimge years later on June 30, 2010 (the *
Initial Term”). The Company and Employee may elect to extend tine @& this Agreement for such additional periodd an such terms a
conditions as they mutually determine in writinbhe period during which Employee is employed by @wmpany pursuant to the term:
this Agreement is hereinafter referred to as tiierm of Employment.

2.2 Duties

€)) Capacity Employee shall be employed as Senior Vice Peasjdlrechnology and Eommerce of the Compa
and Employee shall serve as General Manager of\Mokings’ internet sales channel and perform the resportgisiland duties that ¢
usual and commensurate with the position of a gérmaanager of a business unit or division of a camyp In addition, Employee sh
perform such other reasonable managerial resptitisbiand duties as may be reasonably be assignkuin hereafter from time to time
InnerWorkings, as the parent of the Company, srdesignee, consistent with his historical resgmlitsés and duties and his position in
Company. Employee shall use his reasonable bfstsfo perform his duties and responsibilitiesairiligent, businesslike and efficii
manner. Employee acknowledges and agrees thatlzamge in his position or title with the Companylsmot cause this Agreement
terminate, except to the extent provided in Sec8idife), and shall not effect any change in his obligationder this Agreement.

(b) Performance Employee shall be employed on a fihe basis and shall devote his best efforts ahafahis
business time and attention (except for permittachtion periods and reasonable periods of illnesstleer incapacity) to the business
affairs of the Company. Employee shall use hisgrable best efforts to render his services in anmaconsistent in all material resp:
with any reasonable policies or procedures estadisby the Company or InnerWorkings from time tmei and made known
Employee. Notwithstanding the foregoing, Emplogball be permitted to engage in charitable andccahetivities and manage his pers¢
passive investments, provided that such activ{tiedividually or collectively) do not materially farfere with the performance of his dutie
responsibilities under this Agreement.

(c) Exclusivity Employee agrees that during the Term of Employrhe will devote his reasonable best efforts &
performance of his duties and the advancementeofbmpany and shall not engage in any other empaynprofitable activities, or otr
pursuits which would cause him to utilize or disgahe Compang’ confidential information or trade secrets or aettin any material we
from his ability to devote his reasonable bestrt$fto the Company.




2.3 CompensatianAs compensation for the services to be rendanetithe other obligations undertaken by Employesei
this Agreement, the Company shall pay Employee&timpensation set forth in this Section 2.3

€)) Salary During the Term of Employment, the Company sphalf Employee a base salary (the “ Base Sd)agy
the annual rates of of $75,000 for the first six f@nths of the Initial Term, $100,000 for the setix (6) months of the Initial Term &
$125,000 thereafter. The Base Salary shall be payatequal biweekly installments or in accordance with the Conyfmpolicies in effe
from time to time for salaried employees.

(b) Sales Commission

0] In addition to the Base Salary, ahé benefits described in this Section 2.the Company shall p
Employee a sales commission (the * Commis$joaqual to ten percent (10%) of the total Gross Pezined from all Approved Accoul
during each calendar month of the Term of Employtngmovided, that if the Company, with the written consenEofiployee, pays or agre
to pay a sales commission to any Person other Emaployee (including without limitation, any otheurcent or future employee or se
Person of the Company) with respect to any Approdecount, then the Company shall reduce the Coniomigsayable to Employee w
respect to such Approved Account by an amount eguide sales commission(s) paid or payable to stivbr Person(s) with respect to s
Approved Account. The Company shall pay Employeg @ommission earned for each applicable calendartimwithin 15 (fifteen) day
after the end of such calendar month.

(i) Each new customer account of whio Employee was the principal procuring cause slualktitute a
“Approved Account”in the event that InnerWorkings determines thathsoustomer account was obtained by Employee purdoathe
policies and procedures used by InnerWorkings wattpect to InnerWorkings' sales personnel (as padicies and procedures may
supplemented or amended from time to time) foramstry services to be rendered by InnerWorkings IByge may make written request
approval of a new customer account as an Approvecbént and InnerWorkings shall approve such custoatcount if it reasonatk
determines that such customer account satisfieerWarkings' then existing policies and procedures #&ccepting new custon
accounts. Without limitation on the foregoing, énwWorkings shall have the sole authority to detaerto whom the Company will exte
credit, and Employee shall have no recourse agties€Company with respect to any credit decisionlenay InnerWorkings. Upon writt
approval of a prospective account by the Compamgh siccount shall become an “Approved Account” cagsionable under suparagrap
(if) above. In the event that any Approved Accodoges not produce commissions within any #8§-period, such Approved Account s
automatically cease to be an Approved Account griles Company and Employee otherwise agree inngriti




(iii) If the Company collects revenueseafthe Term of Employment relating to the salesegated on tf
Approved Accounts during the Term of Employmengntithe Company shall pay Employee the Commissiosuch sales. If the Term
Employment of Employee is terminated, as set fortBection 3.1 hereto, by the Company without CabgeEmployee for Good Reasor
by reason of the death or Disability of Employéesrt the Company shall continue to pay the CommissicEmployee for the period of til
set forth in_Section 3.2(a)(j)Section 3.2(b)(ivpr Section 3.2(b)(iii) as applicable, as if he remained an employekeo€Company.

(iv) The Company shall provide to Empleyeopies of such records and work papers createdrinectiol
with the calculations of Gross Profit and/or anyn@oissions hereunder which are reasonably requiradpport such calculation. The pai
hereto agree that the dispute procedures as dét iforSections 4(b) and 4(df the Purchase Agreement with respect to the egiplk
calculation of Gross Profit are incorporated herektept the term Seller as used therein shall rRegpioyee.

(e) Vacation During the Term of Employment, Employsleall be entitled to three (3) weeks paid vacasionually
and shall be entitled to as many holidays, sicksdayd personal days as are in accordance withdhgp@&ny'spolicy then in effect genera
for its employees.

® Additional Benefits Employee shall receive all general benefitsWibich he is eligible under the terms of .
plans, programs or arrangements, if any, that tbengany or InnerWorkings may provide from time tmei (* Additional Benefit
"). Additional Benefits, if any, will in all resmpts be paid in accordance with the thexisting plans, or policies, programs an
arrangements establishing or governing such Additi@enefits.

(9) Expenses The Company agrees to pay or to reimburse Enrepldfpr all reasonable, ordinary, neces:
preapproved and documented business or entertairarpanses incurred during the Term of Employmenheé performance of his servi
hereunder in accordance with the policy of the Canypas from time to time in effect. Employee, aoadition precedent to obtaining s
payment or reimbursement, shall provide to the Camgpany and all statements, bills or receipts endiw the travel or out-gbocke
expenses for which Employee seeks payment or regeiment, and any other information or materialshasCompany may from time to tii
reasonably require.

(h) Option Grant On the Effective Date, Employee shall be grargedoption to purchase up to 20,000 shar:
common stock of InnerWorkings (the “ Option Shdfepursuant to the terms and conditions of the Innekikgs, Inc. 2006 Stock Incenti
Plan (the “_Option Plarf) and the terms of an option grant agreement exedwethnerWorkings and Employee. Without limitinige
foregoing, the exercise price for each Option Stsual be the fair market value of the common stotknnerWorkings as determined
accordance with the Plan, and 5000 Option Sharal$ abst on each anniversary of the Effective Datdong as Employee continues tc
employed by the Company or InnerWorkings as of saufiversary date.




0] Relocation Allowance.The Company will promptly reimburse the Employeergocation expenses incurred
the Employee in moving his residence from Seatti€hicago, to a maximum of $12,500.

Section 3. Termination of Employment
3.1 Right to Terminate
€)) Death Employee's employment by the Company shall teaiei upon Employee's death.

(b) Disability. In the event that Employee, because of accidisapility or physical or mental illness (“ Disétyi "),
is incapable of performing his duties under thigeggnment in substantially the manner and to thenéxtxjuired, with or without reasona
accommodation, prior to the commencement of suslalility, the Company has the right at the enchef30 day period referred to below
terminate Employee's employment upon thirty (3Q)sdarior written notice to Employee, provided thathe time such termination notice
given Employee's Disability is continuing. For posps of this Section 3.1(bEmployee shall be deemed to be incapable of penfig his
duties under this Agreement if he is (i) incapableso doing, with or without reasonable accommautgtfor periods aggregating 90 de
whether or not continuous, in any continuous pedb865 days or (ii) adjudged mentally incompetanta court of competent jurisdiction.

(c) Cause
0] The Company has the right to terméntnployees employment for Cause (as hereinafter definedhy
time upon written notice to Employee.
(i) “ Cause’ shall mean any of the following: (A) the embezzlamdraud, misappropriation, or ot

criminal malfeasance by Employee against or witpeet to the Company or any of its Affiliates og #onviction of any felony or any otl
crime involving dishonesty, theft, fraud, or motatpitude (or a plea of nolo contendere with resgecany such crime or felony); (
Employee engages in gross negligence or willfulcamgluct in the performance of his employment dui{i€ Employee engages in will
misconduct that reflects so seriously on his or @mmpany's public reputation as to prejudice therasts of the Company or any of
Affiliates if he were to continue to be retainedaee of its employees; (D) any act of insubordmrativith respect to reasonable direct
given the Employee by his superior; or (E) theableby Employee of any material provision of thigréement, which breach or failure is
cured by Employee after fifteen (15) days priortteri notice specifying the nature of the breachisonot capable of being cured.
purposes of this provision, no act or omissionlmgart of Employee shall be considered "grossigegte” or "willful misconduct” unless
is done or omitted in bad faith and without reasde®elief that such conduct was in the best istsref the Company.




(d) Without Cause The Company has the right to terminate Emplayegsiployment by the Company for any o
reason not specified in this Section 8don thirty (30) days prior written notice to Emyéde.

(e) Good Reason

0] Employee has the right to terminaie dmployment for Good Reason (as hereinafter ddjiat any tim
upon prior written notice.

(i) A termination shall be deemed to floe “ Good Reasor if (A) it follows a material reduction
Employee’s duties and responsibilities in his cétyaas Senior Vice President, Technology an@d&nmerce of the Company or a perma
change in Employes’duties and responsibilities which are materiabonsistent with the duties and responsibilitieSenior Vice Presider
Technology and ESommerce of the Company, which reduction or chasget cured within thirty (30) days of the recdiytthe Company
written notice by Employee stating the nature afhshreach (_providedthat any such notice also must include a statéethan failure to cur
any such reduction or change may result in a teatitin by Employee of his employment for Good Regson(B) it follows a material brea
of this Agreement (which shall include, without iiation, a reduction in EmployeeBase Salary) by the Company which is not curaiylé
curable, is not cured within thirty (30) days oétheceipt by the Company of written notice by Emplo stating the nature of such bre
provided, that any such notice also must include a statethan failure to cure any such breach may resuét termination by Employee
his employment for Good Reason.

® Mutual Agreement The Company and Employee may terminate Empleyegiployment at any time by writ!
agreement of the parties.

3.2 Rights and Obligations of Employeebl@ermination
@) Without Cause or For Good Reasd#pon the termination of the Term of Employmentthe Company withol
Cause or by Employee for Good Reason, the Compaadl; s
0] continue to pay Commissions to Emgleas set forth in Section 2.3(df6} a period of 90 (ninety) da
following the effective date of termination (th&&verance Peridy;
(i) continue to pay the Employee’s Bas¢aB/ when otherwise payable through Severance®eri
(iii) pay within five (5) business days aftthe date of termination, any unpaid reimbursaitpense

outstanding as of the date of termination;




(iv) pay all benefits (including all accruédit unpaid vacation pay), if any, that had accrieed&Employe
through the date of termination under the beneiit getirement plans and programs in which he ppéted as an employee of the Comg
in the manner and in accordance with the termsid plans and programs; and

(v) continue participation for Employee ahid eligible dependents on the same basis (exaepremium:
shall be paid by the Company) as the other seniecwgives of the Company in all, medical, dentéability and life insurance covere
(such benefits collectively called the * Continudldns”) in which he was participating on the date of temtion (as such Continued Plans
from time to time in effect at the Company) untietend of the Severance Period; providdibwever, if Employee is precluded frc
continuing his participation in any Continued Pldren, during the Severance Period, the Comparbwibbligated to reimburse him for ¢
payments made by Employee in order to maintaimigigs granted by the Consolidated Omnibus BudgeoRciliation Act (* COBRAY).

(b) Other Termination EventsUpon the termination of the Term of Employmegtthe Company for Cause,
Employee for any reason (other than for Good Réaswrby reason of his death or Disability, the Qamy shall have no further obligatic
under this Agreement, except the Company shall:

0] pay Employee his unpaid Base Salarpugh, and any unpaid reimbursable expenses adtstaas o
the date of termination;

(i) pay all benefits (including all aced but unpaid vacation pay), if any, that had asdrto Employe
through the date of termination under the beneiit setirement plans and programs in which he gpetied as an employee of the Comg
in the manner and in accordance with the termsid plans and programs;

(iii) in the case of termination by reasmhEmployee's death or Disability, continue to gaymmissions t
Employee as set forth in Section 2.3(bh@reto until the earlier to occur of (a) the endhaf Term of Employment in effect immediately p
to Employee's termination and (b) the six (6) manthiversary of Employee's termination;

(iv) in the case of termination by the Canyp for Cause or by Employee for any reason (athen for Goo
Reason), pay Commissions to Employee as set fo@ection 2.3(b)(ihereto through the date of termination; and

(v) afford Employee such rights granteddyBRA.

(c) Return or DestructionUpon termination of the Term of Employment, Eayde shall not remove from &
premises at which the business of the Companyridwtied any property of the Company, including waithlimitation, any trade secrets
other confidential information, and shall returhthe property of the Company, including, withomitation, all tangible embodiments of -
trade secrets or other confidential informationig possession or under his control.




Section 4. Covenants and Obligations

4.1 NorCompetition.

€)) During the Term of Employment and #br(four) years after the expiration or terminatiofi the Term c
Employment, Employee shall not engage or partieiatan owner, principal, partner, officer or dioeén any business which is competit
with the business of the Company and its subs@Bass conducted (or contemplated to be conduct@ilgdthe Term of Employmel
including, without limitation, such business thatdonducted in any geographic area in which the g2myis business is conducted
contemplated to be conducted); providdtbwever, that ownership by Employee, as a passive invegtnoé less than 1% of the outstanc
shares of capital stock of any corporation listedaonational securities exchange or publicly traiedn over-thesounter market shall n
constitute a breach of this Section 4.1

(b) During the Term of Employment and #r(four) years after the expiration or terminatiofithe Term c
Employment Employee will not, directly or indiregtlassist or encourage any other Person in cargingdirectly or indirectly, any activi
that would be prohibited by the provisions of tBisction 4.1if Employee himself carried out such activity, eittdirectly or indirectly, ar
further, Employee shall not, directly or indiregtipduce or assist any employee or former emplafeébe Company to carry out, directly
indirectly, any such activity.

4.2 NorSSolicitation of Business RelationsDuring the Term of Employment and for 4 (fougays after the expiration
termination of the Term of Employment Employeelkhat, directly or indirectly, on his own behalf in the service or on behalf
others: (a) solicit, divert or appropriate, oratpt to solicit, divert or appropriate any (i) acnbto whom the Company rendered servic:
within the two (2) year period prior to the expiost or termination of Employeg’employment; (i) any supplier, licensor, licenseeothe
vendor (including, without limitation, other Persowith whom the Company has contractual or othemgements to provide services for
Company) who has been a supplier, licensor, liosether vendor of the Company during the twoyEjr period prior to the expiration
termination of the Term of Employment in connectinith a business that is competitive with the Bas#g or (iii) any prospective accoun
whom during the two (2) year period prior to theieation or termination of the Term of EmploymehetCompany or any of its agents
representatives made a new business presentatgimitarr offering of services with respect to tlemdering of services (“ Pitch; provided,
however, a general mailing or an incidental contact shatlbe deemed a Pitch; or (b) take any actiondadr any supplier, licensor, licen
or other vendor of the Company from ceasing to ukirtess with the Company.




4.3 NorSSolicitation of Employees During the Term of Employment and for 4 (fouBays after the expiration or terminai
of the Term of Employment, Employee shall not, cliseor indirectly, on his own or in the serviceanr behalf of others solicit, divert or hi
or attempt to solicit, divert or hire any Persoarttemployed by the Company.

4.4 NorDisclosure of Confidential Information

”

€)) As used in this Agreement, “ Confidahinformation,” shall mean any and all confidential and proprie
technical and notechnical information of the Company, including gret copyright, trade secret, and proprietary im@tion, technique
sketches, drawings, models, inventions, krew¢, processes, apparatus, equipment, algorithwiéware programs, software sou
documents, and formulae related to the currentiréuaind proposed products and services of the Qoyngrad the Compang’suppliers ar
customers, and includes, without limitation, innimas, tangible and intangible property, the Comparinformation concerning resear
experimental work, development, design details spetifications, engineering, financial informatigmpcurement requirements, purcha
manufacturing, customer lists, business forecastsjors, supplier agreements, sales, merchandisitignarketing plans and information.

(b) During the Term of Employment and #r(four) years after the expiration or terminatiofithe Term c
Employment, Employee shall hold and safeguard thefi@ential Information in trust for the Compants successors and assigns and a
that he shall not use, without the prior writtemsent of the Company, for Employsaiwn benefit or purposes or misappropriate orass
or make available to any Person for use outsideCimapanys organization at any time, either during his emplent with the Company
subsequent to the termination of his employmeni wie Company during the 2denth period following such termination, for anysen
any of the Confidential Information or any copyte®or item embodying Confidential Information, e or not developed by Employ
except (i) as required in the performance of Em@és/employment duties and as authorized by the Coynaad (ii) to the extent that st
information (A) is or becomes generally availaldette public or the industry other than as a resfudt disclosure by Employee in violatior
this Agreement or (B) is required to be disclosatspant to a court order or other legal processviged Employee gives the Company nc
of such obligation when Employee receives noticesuwdh obligation and prior to any disclosure punsuita such obligation affords t
Company the opportunity and cooperates with the iz in any efforts by the Company to limit the pewf such obligation and/or
obtain confidential treatment of any material diseld pursuant to such obligation).

4.5 AcknowledgementEmployee acknowledges and agrees that the cotgnairligations and restrictions set forth in
Section 4are reasonable in scope and essential to the pagiser of the Company’s busineasd proprietary properties, are fair in view of
fact that the Employee, as a shareholder of theatation that sold its business to the Companyit@afrom the sale, and that enforcemel
these restrictions will not cause Employee any $fap) and because of Employsdiackground and experience, will not in any ma
preclude Employee, in the event of a terminatiothif Agreement, from becoming gainfully employed.




Section 5. Miscellaneous

5.1 Amendment This Agreement may be amended only by a wriéingcuted by the parties to this Agreement.

5.2 Entire Agreement This Agreement and the other agreements refetoedh this Agreement set forth the en
understanding of the parties regarding this subjeatter and supersede all prior contracts, agresmanmrangements, communicatic
discussions, representations and warranties, whethakor written, between the parties (or betwEemployee and InnerWorkings) regard
this subject matter.

5.3 Notices All notices and other communications requiregpermitted under this Agreement will be in writingd will be
deemed to have been duly given when delivered iaddeor when sent by electronic facsimile transfeone business day after having t
sent by a nationally recognized overnight courevige to the appropriate party at the addressifspgbdelow:

If to the Company 600 West Chicago, Suite 8!
Chicago, lllinois 60610
Attention: Presider

With copies to InnerWorkings, Inc
600 West Chicago, Suite 850
Chicago, lllinois, 6061
Attention: Chief Financial Office

If to Employee: Jan Sevcil
Any party may change such party’s address for serof notice by notice delivered to all of the atparties.

5.4 Assignment This Agreement is binding upon and inures toliéeefit of the heirs, successors, representatindsassigr
of each party. Neither party hereto may assigs Altireement or any rights or obligations hereundérout the prior written consent of 1
other party hereto, except that either the CompaninnerWorkings may assign this Agreement withthg consent of Employee to ¢

Affiliate of the Company or to any Person to whdme Company sells the business and substantiallgfats assets; providedthat suc
assignment does not otherwise breach the termmpliogment set forth in this Agreement.
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5.5 Governing Law THIS AGREEMENT AND ALL RIGHTS AND OBLIGATIONS OFTHE PARTIES HEREUNDEI
SHALL BE CONSTRUED IN ACCORDANCE WITH AND GOVERNEIBY THE LAWS OF THE STATE OF ILLINOIS WITHOU
REFERENCE TO ANY CONFLICTS OR CONFLICT OF LAWS PRDWLES IN THE STATE OF ILLINOIS THAT WOULD RESUL
IN THE APPLICATION OF THE LAW OF ANY OTHER JURISDITION.

5.6 Severability Each section and subsection of this Agreememdtitates a separate and distinct provision of Ageeemen
It is the intent of the parties that the provisiarfsthis Agreement be enforced to the fullest exjgermissible under the laws and pu
policies applicable in each jurisdiction in whichfercement is sought. Accordingly, if any provisiohthis Agreement is adjudicated to
invalid, ineffective or unenforceable, the remagniprovisions will not be affected by such adjudimat The invalid, ineffective «
unenforceable provision, without further actionthg parties, will be automatically amended to dftee original purpose and intent of
invalid, ineffective or unenforceable provisionppided, however, that such amendment will apply only with respgecthe operation of su
provision in the particular jurisdiction with respeo which such adjudication is made.

5.7 Waivers None of the terms of this Agreement will be dednto be waived or amended by either party unlash ¢
waiver or amendment specifically references thigseggient and is in writing signed by an authorizegresentative of the party to
bound. Any such signed waiver will be effectivdyoim the specific instance and for the specificgmse for which it was made or given.

5.8 Headings The headings in this Agreement are solely forvemience of reference and are not to be givereffigt in the
construction or interpretation of this Agreement.

5.9 CounterpartsThis Agreement may be executed in counterpagsh of which will be deemed to be an original amich
together will constitute one and the same instrumen

5.10 Third Parties Nothing expressed or implied in this Agreemenhtended, or may be construed, to confer upagivar any
Person other than the Company and Employee (amdréspective heirs, representatives, successarassigns) any rights or remedies ur
or by reason of, this Agreement.

5.11 Survival of Certain ObligationsThe obligations of the Company and Employeefah in this Agreement that by th
terms extend beyond or survive the terminatiorhif Agreement will not be affected or diminishedhimy way by the termination of the Te
of Employment.
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5.12 Dispute Resolution

(@) The parties agree that in the everamyf dispute or controversy among the parties bexgsing out of, relating
or in connection with this Agreement (other thay dispute or controversy arising out of, relatiogot in connection with Sectionhkreof)
which cannot be settled amicably by the partiesh slispute or controversy shall be finally, exoha$y and conclusively resolved by bind
arbitration conducted in Chicago, lllinois in acdance with the rules of American Arbitration Assdin (“ AAA ) rules for employmel
disputes, applying the laws of Illinois.

(b) One arbitrator shall be appointed artaadance with the rules of the AAA, which arbitmashall be shall t
experienced in dispute resolution regarding empkntmatters and shall be appointed within ten d#@)s of a petition by either pa
therefore. Either party may institute such arhidra proceeding by giving notice to the other parfys soon as the arbitrator has t
appointed, a hearing date shall be set within qi&6) days thereafter. Discovery shall not be piech except as required by the rules of
AAA. The parties shall conduct fact discovery ottee first twenty (20) days of such @@y period, including expert witness discover
any. Each party shall make its respective, doctspexperts and other withesses available for depody the other party during the til
periods set forth in the preceding sentence. Tmeher of depositions shall be limited to five (6) £ach party. Written submittals shal
presented and exchanged by both parties twentyd@@ before the hearing date, including reporgpared by experts upon whom ei
party intends to rely. At such time the partiealshlso exchange copies of all final documentang@nce upon which they will rely at t
arbitration hearing and a list of the witnesses mhbey intend to call to testify at the hearincgheTarbitrator shall make its award as pron
as practicable after conclusion of the hearing.

(c) The arbitrator shall be bound by thkes of evidence, but shall not be bound by thesralf civil procedure. It
the intention of the parties to limit live testimoand crossxamination to the extent necessary to insurerahiaring to the parties on-
matters submitted to arbitration, and to providithee party more than two (2) business days togmess position. The parties have inclu
the foregoing provisions limiting the scope andeextof the arbitration with the intention of proiwig for prompt, economic and f
resolution of any dispute submitted to arbitration.

(d) The arbitrator shall make its awardagtordance with applicable law and based on tigeege presented by f
parties, and at the request of either party asthg of the arbitration shall include in its awdirttings of fact and conclusions of law botl
law and equity which would be available in a cdwaving jurisdiction over the parties and over thbjsct matter of the dispute. Such pov
shall include, but not be limited to, the poweraquire specific performance. Any award rendengthle arbitrator shall be final and bind
and may be entered by any court having jurisdictiemeof.

(e Notwithstanding anything in this Senti5.12 to the contrary, Employee acknowledges and agrkas the

Company may seek in a court of competent jurisalicén injunction prohibiting Employee's breach ibeged breach of any covenani
agreement referred to in Section 4
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5.13 Legal CounselEach party hereby agrees and acknowledgestthas ihad full opportunity to consult with counart ta:
advisors of its selection in connection with thegaration and negotiation of this Agreement.

[ Signature Page Followks
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IN WITNESS WHEREOF, the undersigned have duly etestand delivered this Agreement as of the dasé\iritten above.
EMPLOYEE :

/s/ Jan Sevcil

Jan Sevcil
COMPANY .
INKCHASER, INC.

By: /s/ Nicholas Galas:
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InnerWorkings.

ADDENDUM AND ASSUMPTION OF
JAN SEVCIK'S EMPLOYMENT AGREEMENT
DATED JULY 5, 2007

InnerWorkings and Jan Sevcik agree to the follovaddendum to Jan Sevcik’s Employment Agreementdaity 5, 2007:

1.

2.

The parties agree that InnerWorkings, Inc. shallaee Inkchaser, Inc. as t“Compan” in the Employment Agreemer

Effective October 1, 2008, Jan Sevcik’s annual Isata&ry (“Base Salary”) will be increased to $168,@nd he will receive a $600
per month car allowance. Effective January 1, 2088, Sevci's Base Salary will be increased to $200,(

Upon the execution of this Agreement, Jan Sevcikregeive additional stock base compensation (5886¢k options and 50%
restricted shares) equivalent to $200,000, vesttaply over a four year period (ie. $50,000 pearye value).

The following language is added to the Employmegte®ment

Change of Contral If during the three (3) months prior to the paldihnouncement of a proposed Change in Contrdl @matime

following a Change in Control, Employseémployment is terminated by the Company for &agon other than Cause, or termin
by the Employee for Good Reason, Employee shadiibéled to, in addition to the compensation preddn Section 3.2 of the
Employment Agreement, immediate vesting of (iyafitricted stock granted on or about the Effedaée, and (ii) all stock options
granted on or about the Effective Date and (iiftatued payment of the earn outs due under theHak€r acquisition as if
Employee remained an employee of the Company: gealvihat for purposes of this section, a “Changedntrol” shall have the
same meaning as the term “Change in Control” s#t fo the Company’s 2006 Stock Incentive Plan.

Agreed and accepted this 3 day of October, 2008

InnerWorkings, Inc Jan Sevcil

/s/ Joe Busk /s/ Jan Sevcil

Joe Busky

M EO00 West Chlcaga Avenue, Suite BS0 Chicapn, IL §DE1Q Maln: 312.642,3700 W, liprind com
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EXHIBIT 10.2

EMPLOYMENT AGREEMENT

THIS EMPLOYMENT AGREEMENT (this “ Agreemeri) is made and entered into as_of October2D07 (the “ Effective Dat¥),
by and betweemnerWorkings, Inc. , a Delaware corporation (the * Compdiyand Jonathan Shean(* Employee”).

1. Employment; Position and DutieBhe Company agrees to employ Employee, and Eraplagrees to be employed by
Company, upon the terms and conditions of this Agrent. Employee shall be employed by the Companthea£ompanys Senior Vic
President of Operations and shall report to thechtiee Vice President of the Company. Employee Ispalform his duties ar
responsibilities to the best of his ability andaimliligent, businesslike and efficient manner. Eagpk shall be employed on a ftitike basi
and shall devote his best efforts and all of hisifess time and attention (except for permittechtian periods and reasonable period
illness or other incapacity) to the business affairafof the Company. Employeeduties shall include all those duties customardyformes
by the Senior Vice President of Operations and sibbr duties and responsibilities commensurath siiich position as may be reason
assigned to him by the Executive Vice PresiderthefCompany. Employee acknowledges and agreeshithagsponsibilities shall inclu
business development activities and assistancesapgort to the mergers and acquisitions departniemployee shall comply with a
policies and procedures established for Companyl@mes from time to time which are not inconsistesith this Agreement, includir
without limitation, those policies and proceduremntained in the Comparg’employee handbook previously delivered to Emps
Employee agrees that during the Term of Employnimenshall not engage in any other employment, @dolfit activities, or other purst
which would cause him to utilize or disclose thar@anys confidential information or trade secrets or agttin any material way from |
ability to devote his best efforts to the Company.

2. Term of EmploymentThe term of this Agreement shall commence orBffective Date and shall expire on Septembe
2010, unless earlier terminated by either partgdoordance with the terms of this Agreement. Thogdaluring which Employee is employ
by the Company pursuant to the terms of this Agesgnis hereinafter referred to as the “Term of Eogplent.” This Agreement may |
terminated by Employee or by the Company at any timith or without Cause (as defined below). Upbe termination of Employeg’
employment with the Company for any reason, neigfaety shall have any further obligation or lialyilunder this Agreement to the ot
party, except as set forth in Sections 5, 6, B, 80, 11, 12 and 13 of this Agreement.

3. CompensatiarAs compensation for the services to be rendemddize other obligations undertaken by Employeesuitus
Agreement, the Company shall pay Employee the casgi®mn set forth in this Section 3 as follows:

€)) Base SalaryDuring the Term of Employment, Employee shalpla& a base salary (* Base Salgryf $20,000.0
per month (or $240,000.00 on an annualized basif)ject to applicable withholding, in accordanc¢hwhe Company norma
payroll procedures. Employeesalary shall be reviewed on an annual basis &y¥timpany for possible increase (but not decr
based on the Comparsyoperating results and financial condition, sekpaid to other Company executives, and genendatpdact
and other applicable considerations. Such increBsegé Salary, if any, shall then constitute EmpédyéBase Salaryfor purpose
of this Agreement.




(b) Benefits During the Term of Employment, Employee shall dndlve right, on the same basis as other memb
management of the Company, to participate in amédeive benefits under any of the Compargtmployee benefit plans, insura
programs and/or indemnification agreements, asanee may then be in effect from time to time, sctibje any applicable waitir
periods and other terms and restrictions thereloé Tompany shall reimburse Employee for the fulbant of his and his familyg’
insurance costs should be elect to participathénCtompany’s insurance program(s).

(c) Bonus. In addition to the Base Salary, Employee shallebgible to receive an annual performance bonus (

Performance Bonuj of up to $80,000. The Performance Bonus shall bsseetionary bonus, determined in the sole digmmedt

the Company, with consideration given to Employgesformance of his duties and the Comparfinancial performance, as w
certain performance targets that are approved éyEthployees and/or Directors of the Company. ThéoBeance Bonus shall

paid within 60 days following the end of each fispaar of the Company. The Company agrees to pagi@ree a ondime bonus ¢
$60,000 on January 1, 2008, provided that Emplaye#inues to be employed by the Company on such ddte Company al
agrees to pay Domtar, Employee’s prior employeramount equal to $12,500 for repayment of Employeepaid indebtedness
Domtar as of the Effective Date.

(d) Expenses The Company agrees to pay or to reimburse Empldge all reasonable, ordinary, necessary
documented business or entertainment expensesraédcduring the Term of Employment in the performaraf his service
hereunder in accordance with the policy of the Camypas from time to time in effect. Employee, asoadition precedent
obtaining such payment or reimbursement, shalligmto the Company any and all statements, billeceipts evidencing the tra
or out-ofpocket expenses for which Employee seeks paymemgiotbursement, and any other information or makgrias th
Company may from time to time reasonably requidee Tompany shall reimburse Employee for up to ¥i® for documente
moving costs and related expenses incurred by Braplsn connection with his relocation to the Chixagea.

(e) Vacation During the Term of Employment, Employee shalebétled to four (4) weeks paid vacation per cate
year, and shall be entitled to as many holidayk days and personal days as are in accordancdlvet@ompanys policy then i
effect generally for its employees. Vacation timél be accrued at a rate of 30 days per month aifidhat carry over from year -
year.

® Car Allowance During the Term of Employment, the Company wilbyide Employee with a car allowance ec
to $600 per month in accordance with the Compaaytemobile policy then in effect generally for ésecutive employees.
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4. Restricted StockConcurrently with the execution of this Agreemdamployee shall be issued 50,000 shares of Cor
Stock of the Company (the * Restricted StdgkThe Restricted Stock shall be subject to the falhgwesting schedule: 10,000 shares !
vest on each of October™, 2008, October i, 2009, October 12010, October ', 2011 and October®, 2012. Except as provided her:
the Restricted Stock shall be subject to the tesfrthe InnerWorkings, Inc. 2006 Stock IncentiverP(the “ Plan”) and the restricted sto
agreement provided to Employee pursuant to the, Rlath Employee receipt of the Restricted Stock shall be sulijgdtis executing sur
restricted stock agreement. A copy of the Planthadestricted stock agreement are attached hasdfxhibit Aand_Exhibit B, respectively.

5. Rights and Obligations Upon Termioati

€)) Definition of CauseFor purposes of this Agreement, “ Caushall mean any of the following:

0] Employees failure to perform reasonably assigned dutiesrasgonsibilities, which failure is not cured
Employee after fifteen (15) days prior written wetispecifying the nature of the failure (_providatiat any such notice also m
include a statement that failure to cure any sadbre may result in the termination by the Compah¥mployees employment fc
Cause) or is not capable of being cured;

(i the theft, dishonesty, fraud, misappropada or other criminal malfeasance by Employee agfaivith respei
to the Company or any of its subsidiaries or a&fés or the falsification of any employment or otrecords of the Company
Employee;

(iii)  the determination by the Company that Hoype has committed an act or acts constitutinglenf/ or an
other crime involving theft, dishonesty, fraud oonal turpitude;

(iv) the determination by the Company that Eogpke has engaged in willful misconduct or grosdigexnce ir
the performance of his employment duties;

(v)  the determination by the Company that Eoyek has engaged in willful misconduct that reflestd serious
on his or the Compang’public reputation as to prejudice the interesth® Company or any of its subsidiaries or affd&if he wer
to continue to be retained as one of its employees;

(vi) the breach by Employee of any materiamMsion of this Agreement, which breach is not cupgdEmploye
after fifteen (15) days prior written notice spgaify the nature of the breach (_providethat any such notice also must incluc
statement that failure to cure any such breach mesyit in the termination by the Company of Empgemployment for Cause)
is not capable of being cured.

(b) Definition of Good Reasoifror purposes of this Agreement, “ Good Redssimall mean any of the following:

0] a material reduction Employsetuties or responsibilities in his capacity asemi& Vice President
Operations without Employee’s consent, or a permaicbange in Employeg’duties and responsibilities which are matet
inconsistent with the duties and responsibilities &enior Vice President of Operations of the Canyp which reduction or chan
is not cured within fifteen (15) days of the readyy the Company of written notice by Employeeistathe nature of such bre¢
( provided, that any such notice also must include a statértien failure to cure any such reduction or changgy result in
termination by Employee of his employment for Gétehson);
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(i)  Employee being required to relocate thiéceffrom which he performs his responsibilitiesaio office that i
located more than thirty (30) miles outside of @lgig, lllinois; or

(i)  a material breach of this Agreement by tBompany, which breach is not cured within fift&g) days c
the receipt by the Company of written notice by Eogpe stating the nature of such breach (proviteat, any such notice also m
include a statement that failure to cure any secluction or change may result in a termination mpteyee of his employment 1
Good Reason).

(c) Without Cause or For Good Reastipon the termination of the Term of Employmentthg Company witho!
Cause or by Employee for Good Reason, the Compaadl; s

0] continue to pay EmployeeBase Salary then in effect, less applicable witlfihg and in accordance w
the Companys normal payroll procedures, for a period equatelve (12) months following the effective date safct
termination (the “ Severance Perigd

(i)  pay any unpaid reimbursable expensestanting as of the date of termination;

(i)  pay all benefits (including all accruedthunpaid vacation pay), if any, that had accrueBrployee throug
the date of termination under the benefit and eetegnt plans and programs in which he participagedraemployee of tl
Company in the manner and in accordance with tmestef such plans and programs; and

(v)  continue participation for Employee and hligible dependents on the same basis (exceptatiiums she
be paid by the Company) as the other executiveth@fCompany in all, medical, dental, disability difd insuranc
coverage (such benefits collectively called thedhtihued Plans$) in which be was participating on the effective dal
termination (as such Continued Plans are from timéme in effect) until the end of the Severanai®; provided,
however, if Employee is precluded from continuing his papiation in any Continued Plan, then, during trev&anc
Period, the Company will be obligated to reimburse for any payments made by Employee in orderamtain his and h
family’s rights granted by the Consolidated OmniBugiget Reconciliation Act (* COBRA)

Notwithstanding anything to the contrary herein,pagments shall be due under this Section 5(c)ssrdad until Employe
shall have executed a general release and waivelaiohs against the Company, consistent with Sedidelow, and in a form reasone
satisfactory to the Company, and the executioruohgieneral release and waiver shall be a condisidimployees rights under this Secti
5(c).




(d) Other Termination EventsUpon the termination of the Term of Employmegtthe Company for Cause,
Employee for any reason (other than for Good Réaswrby reason of his death or Disability, the @amy shall have no further obligatic
under this Agreement, except the Company shall;

0] pay Employee his unpaid Base Salary thhpand any unpaid reimbursable expenses outs@uadirof, th
effective date of such termination;

(i)  pay all benefits (including all accruedthunpaid vacation pay), if any, that had accrueBmployee throuc
the date of termination under the benefit and eet@nt plans and programs in which he participatedraemployee of tl
Company in the manner and in accordance with tmestef such plans and programs; and

(iii)  afford Employee and his family such rigigranted by the COBRA.

(e) Return or DestructionUpon termination of the Term of Employment, Eayge shall not remove from &
premises at which the business of the Companyridwtied any property of the Company, including waithlimitation, any trade secrets
other confidential information, and shall returhthe property of the Company, including, withomitation, all tangible embodiments of -
trade secrets or other confidential informationig possession or under his control.

6. NorCompetition. During the Term of Employment and for a periodtwo (2) years following the expiration
termination of the Term of Employment for any raasexcept termination without Good Cause or for GB@ason, in which case twelve (
months, Employee shall not, anywhere in the Geddcafsrea (as defined below), other than on behBlEompany or with the prior writte
consent of Company, directly or indirectly, perfoservices for (whether as an employee, agent, tansuadvisor, independent contrac
owner, principal, proprietor, partner, officer, efitor or otherwise), have any ownership interestexcept for passive ownership of f
percent (5%) or less of any entity whose securlieege been registered under the Securities Aceotiéh 12 of the Securities Exchange
of 1934, as amended), or participate or engagkeifihancing, operation, management or controhnf, firm, partnership, corporation, en
or business that engages or participates in a “etimpbusiness purpose” (as defied below).

For the purpose of this Agreement, the term “ caimgebusiness purposeshall mean any business which is competitive wit
business of the company and its affiliates durlmgterm of this Agreement. The term “ Geographiea®rshall mean any geographic are
which the Company or any of its affiliates or sulisiies conduct business.

The covenants contained in this Section 6 shatldrestrued as a series of separate covenants, peadb county, city, state, or ¢
similar subdivision in any Geographic Area. Exciptgeographic coverage, each such separate covemalhbe deemed identical in term
the covenants contained in the preceding Sectlgng. any judicial proceeding, a court refusestdorce any of such separate covenant
any part thereof), then such unenforceable covejoarstuch part) shall be eliminated from this Agneat to the extent necessary to permi
remaining separate covenants (or portions thetedbe enforced. In the event that the provisionthisf Section 8 are deemed to exceet
time, geographic or scope limitations permittedapyplicable law, then such provisions shall be reft to the maximum time, geographi
scope limitations, as the case may be, permitteapipjicable laws.




7. NorSolicitation. During the Term of Employment and for a periddvao (2) years following the expiration or termiian
of the Term of Employment for any reason, excepinieation without Cause or for Good Reason, in Wwhiase, twelve (12) montl
Employee shall not, directly or indirectly, on leiwn behalf or in the service or on behalf of others

(a) solicit, induce or divert or attempt golicit, induce or divert any customer, potentaktomer, supplie
licensee, licensor, vendor or other business oelaif Company to cease doing business with Compamiy, any way interfere wi
the relationship between any customer, potentistaruer, supplier, licensee, licensor, vendor oeotiusiness relation of Comps
or solicit the business of any customer of Compé@wustomer’means any individual or entity have a current bessnrelationsh
with the Company during the year prior to the teration of his employment relationship with the Camyp “Potential Customeris
defined as any individual or entity which has beeficited with the intent of sales by the Companyiy the year prior to ti
termination of his employment relationship with ttempany.; and

(b) solicit, induce or divert, or take aagtion which is intended to solicit, induce or diye®r has the effect
soliciting, inducing or diverting, any employeensaltant or independent contractor of Company gradrits subsidiaries or affiliat
to terminate his or his employment or other relatip with Company or its subsidiary or affiliatgher than in the discharge of
duties as an officer of the Company, or hire cgrafit to hire any such employee, consultant or iaddpnt contractor.

8. Confidential Information

€)) As used in this Agreement, “ Confidehftiiormation,” shall mean any and all confidential and proprietaghnica
and nontechnical information of the Company or any ofdtsidiaries or affiliates, including patent, cagit, trade secret, and propriet
information, techniques, sketches, drawings, modelentions, knowkow, processes, apparatus, equipment, algorithoftsyage program:
software source documents, and formulae relatetthé¢ocurrent, future and proposed products and cesvdf the Company or any of
subsidiaries or affiliates and any suppliers otamers of the Company or any of its subsidiarieaffiliates, and includes, without limitatic
innovations, tangible and intangible property, mfation of the Company or any of its subsidiariesaffiliates concerning resear
experimental work, development design details gretifications, engineering, financial informatiggrocurement requirements, purcha:
manufacturing, customer lists, business forecastsjors, supplier agreements, sales, merchandisitignarketing plans and information.
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(b) During the Term of Employment and foetwyfour (24) months after the expiration or terminataf the Term ¢
Employment, Employee shall hold and safeguard thefi@ential Information in trust for the Compants successors and assigns and a
that he shall not use, without the prior writtemsent of the Company, for Employsaiwn benefit or purposes or misappropriate oraks
or make available to any Person for use outsideCitrapanys organization at any time, either during his emplent with the Company
subsequent to the termination of his employmeni wie Company during the 2denth period following such termination, for anysen
any of the Confidential Information or any copyte®or item embodying Confidential Information, \ihrex or not developed by Employ
except (i) as required in the performance of Em@és/employment duties and as authorized by the Coynaad (ii) to the extent that st
information (A) is or becomes generally availaldtte public or the industry other than as a resfudt disclosure by Employee in violatior
this Agreement or (B) is required to be disclosatspant to a court order or other legal processviged Employee gives the Company nc
of such obligation as soon as practical after Eggsareceives notice of such obligation and pricartg disclosure pursuant to such obliga:
affords the Company the opportunity and reasonabbperates with the Company in any efforts by tlen@any to limit the scope of st
obligation and/or to obtain confidential treatmehany material disclosed pursuant to such obluggti

9. Equitable RemedieEmployee acknowledges and agrees that the agntemed covenants set forth in Sections 6, 7
are reasonable in scope and essential for thegpiarieof the Companyg business interests, that irreparable injury re#lult to the Company
Employee breaches any of the terms of said covepant that in the event of Employgelctual or threatened breach of any such cove
the Company will have no adequate remedy at lawpl&yee accordingly agrees that, in the event of actyal or threatened breach
Employee of any of said covenants, the Company bllentitied to seek immediate injunctive and ottruitable relief, without bond a
without the necessity of showing actual monetarsnages. Nothing in this Section 9 will be constr@sdprohibiting the Company frc
pursuing any other remedies available to it fohspieach or threatened breach, including the regaeany damages that it is able to prove.

10. Dispute Resolutionin the event of any dispute or claim relatingotoarising out of this Agreement (including, butt
limited to, any claims of breach of contract, wrhndermination or age, sex, race or other disanation), Employee and the Company a
that all such disputes shall be fully and finakygelved by binding arbitration conducted by the Agan Arbitration Association in Chicag
lllinois in accordance with its National Employmdbispute Resolution rules, as those rules are wotlyrén effect (and not as they may
modified in the future). Any award rendered by #ibitrator shall be final and binding and may b&eerd by any court having jurisdicti
thereof. Employee acknowledges that by acceptirsgattbitration provision he is waiving any rightdadury trial in the event of such dispt
Notwithstanding the foregoing, this arbitration yiglon shall not apply to (i) any equitable remadighich the Company may seek
connection with Employes’breach or alleged breach of any covenant or agmeein Sections 6, 7, 8, or 9 above or (ii) argpdtes or clain
relating to or arising out of the misuse or misaypiation of trade secrets or proprietary inforroati

11. Governing Law THIS AGREEMENT AND ALL RIGHTS AND OBLIGATIONS OFTHE PARTIES HEREUNDE]
SHALL BE CONSTRUED IN ACCORDANCE WITH AND GOVERNEBY THE LAWS OF THE STATE OF ILLINOIS WITHOU
REFERENCE TO ANY CONFLICTS OR CONFLICT OF LAWS PRINLES IN THE STATE OF ILLINOIS THAT WOULD RESUL
IN THE APPLICATION OF THE LAW OF ANY OTHER JURISDITION.
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12. Successors and Assigrihis Agreement shall inure to the benefit of &edbinding upon the Company and its succe
and assigns, provided that successor or assigrnibe isuccessor to substantially all of the assetheoCompany, or a majority of its tr
outstanding Units, and that such successor or ressigssumes the liabilities, obligations and dudfethe Company under this Agreem:
either contractually or as a matter of law. In viefsthe personal nature of the services to be paéd under this Agreement by Employ
she shall not have the right to assign or tranafer of his rights, obligations or benefits undeis tAgreement, except as otherwise n
herein.

13. Severability Each section and subsection of this Agreememstitutes a separate and distinct provision af igreemen
It is the intent of the parties that the provisiafsthis Agreement be enforced to the fullest exigermissible under the laws and pu
policies applicable in each jurisdiction in whichfercement is sought. Accordingly, if any provisiohthis Agreement is adjudicated to
invalid, ineffective or unenforceable, the remagniprovisions will not be affected by such adjudimat The invalid, ineffective «
unenforceable provision, without further actionthg parties, will be automatically amended to dftbe original purpose and intent of
invalid, ineffective or unenforceable provisionppided, however, that such amendment will apply only with respgedthe operation of su
provision in the particular jurisdiction with respeo which such adjudication is made.

14. Entire Agreement This Agreement, including the Exhibits attachwesteto, constitutes the entire agreement bet
Employee and the Company regarding the terms amdittmns of his employment. This Agreement supegsedll prior negotiation
representations or agreements between Employethar@@ompany, whether written or oral, concerningpleryee’s employment.

15. No Conflict. Employee represents and warrants to the Complaaty nteither his entry into this Agreement nor
performance of his obligations hereunder will cmflvith or result in a breach of the terms, coiodis or provisions of any other agreen
or obligation to which Employee is a party or by igth Employee is bound, including without limitatiomny noneompetition o
confidentiality agreement previously entered ingcddmployee.

16. Survival of Certain ObligationsThe obligations of the Company and Employee sghfin this Agreement that by th
terms extend beyond or survive the terminatiorhtf Agreement will not be affected or diminishedhimy way by the termination of the Te
of Employment.

17. AmendmentsThis Agreement may not be modified or amende@pixby a written agreement signed by Employee he
Company.

18. Legal CounselEach party hereby agrees and acknowledges thasihad full opportunity to consult with counsed da
advisors of its selection in connection with thepgaration and negotiation of this Agreement.

[ Signature Page Followks
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IN WITNESS WHEREOF, the parties have executedAlgieement as of the date and year written below.
COMPANY :
INNERWORKINGS, INC.

By: /sl Nicholas Galas!

EMPLOYEE:

/sl Joanathan She:

Jonathan Shear




EXHIBIT 31.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER
INNERWORKINGS, INC.
PURSUANT TO
SECTION 302 Of THE SARBANES-OXLEY ACT OF 2002

I, Eric D. Belcher, certify that:

1.

2.

I have reviewed this quarterly report on Forn-Q of InnerWorkings, Inc.

Based on my knowledge, this quarterly report dag#sontain any untrue statement of a material dacimit to state a material fe
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with
respect to the period covered by this quarterlpre

Based on my knowledge, the financial statementsodimer financial information included in this qteaty report, fairly present in
all material respects the financial condition, tesaf operations and cash flows of the registeenof, and for, the periods
presented in this quarterly repc

The registrans other certifying officer and | are responsibledstablishing and maintaining disclosure contawid procedures (i
defined in Exchange Act Rules 13a-15(e) and 15&)}%nd internal control over financial reportirag defined in Exchange Act
Rules 13-15(f) and 15-15(f) for the registrant and we ha

a) designed such disclosure controls and proceduresused such disclosure controls and procedures tiesigned under ¢
supervision, to ensure that material informatidatmeg to the registrant, including its consolidhubsidiaries, is made
known to us by others within those entities, paittidy during the period in which this quarterlywet is being prepare:

b) designed such internal controls over financial répo, or caused such internal control over finahogporting to be
designed under our supervision, to provide readerasurance regarding the reliability of financegorting and the
preparation of financial statements for externappses in accordance with generally accepted atioguprinciples;

C) evaluated the effectiveness of the registrant’'sloiésire controls and procedures and presentedsitarterly report our
conclusions about the effectiveness of the discsantrols and procedures, as of the end of thegeovered by this
quarterly report based on such evaluation;

d) disclosed in this quarterly report any change @nrergistrant’s internal control over financial reprg that occurred during
the registrant’s most recent fiscal quarter thatmaterially affected, or is reasonably likely taterially affect, the
registran’'s internal control over financial reporting; &

The registrant’s other certifying officer and | leadisclosed, based on our most recent evaluatiorteyhal control over financial
reporting, to the registrant’s auditors and theitte@mmittee of registrarg’board of directors (or persons performing theweden!
functions):

a) all significant deficiencies and material weaknessehe design or operation of internal contradiofinancial reporting
which are reasonably likely to adversely affectbgistrant’s ability to record, process, summaaizd report financial
information; anc

b) any fraud, whether or not material, that involvesnaggement or other employees who have a significdain the
registran’'s internal control over financial reportir

Date: May 10, 2010 /sl Eric D. Belche

Eric D. Belchel
Chief Executive Office




EXHIBIT 31.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER
INNERWORKINGS, INC.
PURSUANT TO
SECTION 302 Of THE SARBANES-OXLEY ACT OF 2002

I, Joseph M. Busky, certify that:

1. I have reviewed this quarterly report on Forn-Q of InnerWorkings, Inc.

2. Based on my knowledge, this quarterly report dag#sontain any untrue statement of a material dacimit to state a material fe
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with
respect to the period covered by this quarterlpre

3. Based on my knowledge, the financial statementsodimer financial information included in this qteaty report, fairly present in
all material respects the financial condition, tesaf operations and cash flows of the registeenof, and for, the periods
presented in this quarterly repc

4. The registrans other certifying officer and | are responsibledstablishing and maintaining disclosure contawid procedures (i
defined in Exchange Act Rules 13a-15(e) and 15&)}%nd internal control over financial reportirag defined in Exchange Act
Rules 13-15(f) and 15-15(f) for the registrant and we ha
a) designed such disclosure controls and proceduresused such disclosure controls and procedures tiesigned under ¢

supervision, to ensure that material informatidatmeg to the registrant, including its consolidhubsidiaries, is made
known to us by others within those entities, paittidy during the period in which this quarterlywet is being prepare:

b) designed such internal controls over financial répo, or caused such internal control over finahogporting to be
designed under our supervision, to provide readerasurance regarding the reliability of financegorting and the
preparation of financial statements for externappses in accordance with generally accepted atioguprinciples;

C) evaluated the effectiveness of the registrant’'sloiésire controls and procedures and presentedsitarterly report our
conclusions about the effectiveness of the discsantrols and procedures, as of the end of thegeovered by this
quarterly report based on such evaluation;

d) disclosed in this quarterly report any change @nrergistrant’s internal control over financial reprg that occurred during
the registrant’s most recent fiscal quarter thatmaterially affected, or is reasonably likely taterially affect, the
registran’'s internal control over financial reporting; &

5. The registrant’s other certifying officer and | leadisclosed, based on our most recent evaluatiorteyhal control over financial
reporting, to the registrant’s auditors and theitte@mmittee of registrarg’board of directors (or persons performing theweden!
functions):

a) all significant deficiencies and material weaknessehe design or operation of internal contradiofinancial reporting
which are reasonably likely to adversely affectbgistrant’s ability to record, process, summaaizd report financial
information; anc

b) any fraud, whether or not material, that involvesnaggement or other employees who have a significdain the
registran’'s internal control over financial reportir

Date: May, 10, 2010 /sl Joseph M. Busk

Joseph M. Busk
Chief Financial Officel




EXHIBIT 32.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 Of THE SARBANES-OXLEY ACT OF 2002

I, Eric D. Belcher, Chief Executive Officer of InfWorkings, Inc. (the “Company”), hereby certifyath

(1) The Company’s quarterly report on Form 10-Qtfar quarterly period ended March 31, 2010 (thettF@0-Q”) fully complies witt
the requirements of Section 13(a) or 15(d) of theusities Exchange Act of 1934, as amended; and

(2) The information contained in the Form 10-Qlfapresents, in all material aspects, the finanocoaldition and results of operations
of the Company.

/sl Eric D. Belche

Eric D. Belchel

Chief Executive Office
May 10, 201(




EXHIBIT 32.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 Of THE SARBANES-OXLEY ACT OF 2002

I, Joseph M. Busky, Chief Financial Officer of ImiAéorkings, Inc. (the “Company”), hereby certifyath

(1) The Company’s quarterly report on Form 10-Qtfar quarterly period ended March 31, 2010 (thettF@0-Q”) fully complies witt
the requirements of Section 13(a) or 15(d) of theusities Exchange Act of 1934, as amended; and

(2) The information contained in the Form 10-Qlfapresents, in all material aspects, the finanocoaldition and results of operations
of the Company.

/sl Joseph M. Busk
Joseph M. Busk
Chief Financial Officel
May 10, 201(




