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

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

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

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

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that shall become effective upon filing with the
Commission pursuant to Rule 462(e) under the Securities Act, check the following box.    x

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

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting company. See the
definitions of �large accelerated filer,� �accelerated filer� and �smaller reporting company� in Rule 12b2 of the Exchange Act.

Large accelerated filer: o Accelerated filer:                 x

Non-accelerated filer:   o  (Do not check is a smaller reporting company) Smaller reporting company: o

CALCULATION OF REGISTRATION FEE

Title of each class of
securities to be registered

Amount
to be

registered

Proposed
maximum

offering price

per unit

Proposed
maximum

aggregate

offering price
Amount of

registration fee
Common Stock

Preferred Stock

Debt securities (1)
(1)   An unspecified indeterminate aggregate initial offering price or number of the securities of each identified class is being registered as may from time to time
be issued at unspecified indeterminate prices. Separate consideration may or may not be received for registered securities that are issuable on conversion or
exchange of other securities. In accordance with Rules 456(b) and 457(r), Envestnet, Inc. is deferring payment of all the registration fee. 
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ENVESTNET, INC.

Common Stock

Preferred Stock

Debt Securities

From time to time with this prospectus, we may offer to sell the securities listed above. We provide more information about how we may elect to
sell our securities under the caption �Plan of Distribution.� Specific terms of these securities and offerings will be provided in supplements to this
prospectus to the extent required by law. Before you invest, you should carefully read this prospectus and any prospectus supplement, together
with the documents we incorporate by reference.

Our common stock is listed on the New York Stock Exchange under the symbol �ENV.� On June 27, 2014, the last reported sale price of our
common stock was $49.30 per share.

Investing in these securities involves risks. See �Risk Factors� in our most recent Annual Report on Form 10-K, our Quarterly Reports on
Form 10-Q filed with the Securities and Exchange Commission after our most recent Annual Report and, if applicable, any other documents
incorporated herein or in the relevant prospectus supplement by reference.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

This prospectus may not be used to consummate sales of offered securities unless accompanied by a prospectus supplement.

The date of this prospectus is July 1, 2014
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You should rely only on the information contained in or incorporated by reference in this prospectus, in any accompanying prospectus
supplement or in any free writing prospectus filed by us with the Securities and Exchange Commission (the �SEC�). We have not authorized
anyone to provide you with different information. We are not making an offer of these securities in any jurisdiction where the offer is not
permitted. You should not assume that the information contained in or incorporated by reference in this prospectus or any prospectus supplement
or in any such free writing prospectus is accurate as of any date other than their respective dates. Our business, financial condition, results of
operations and prospects may have changed since the date of this prospectus or of any prospectus supplement, free writing prospectus or
document incorporated by reference.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the SEC utilizing a �shelf� registration process for the delayed offering and
sale of securities pursuant to Rule 415 under the Securities Act. Under this shelf registration process, we may offer and sell, from time to time,
any combination of the securities described in this prospectus in one or more offerings. This prospectus provides you with a general description
of the securities we may offer. This prospectus does not contain all of the information set forth in the registration statement as permitted by the
rules and regulations of the SEC. For additional information regarding us and the offered securities, please refer to the registration statement. If
required by applicable law, each time we sell securities under this prospectus, we will provide a prospectus supplement that will contain specific
information about the terms of that offering. We may also add, update or change in a prospectus supplement any information contained in this
prospectus. To the extent any statement made in a prospectus supplement or a document incorporated by reference herein after the date hereof is
inconsistent with the statements made in this prospectus, the statements made in this prospectus will be deemed modified or superseded by those
made in the prospectus supplement or the incorporated document. You should read both this prospectus and any prospectus supplement together
with additional information incorporated herein and therein described under the heading �Where You Can Find More Information� before you
make any investment decision.

FORWARD-LOOKING STATEMENTS

This prospectus and the documents incorporated herein by reference contain �forward-looking statements� within the meaning of Section 27A of
the Securities Act of 1933, as amended (the �Securities Act�), and Section 21E of the Securities Exchange Act of 1934, as amended (the �Exchange
Act�). These forward-looking statements regarding future events and our future results are within the meaning of the Private Securities Litigation
Reform Act of 1995. These statements are based on our current expectations and projections about future events and are identified by
terminology such as �anticipate,� �believe,� �continue,� �could,� �estimate,� �expect,� �expected,� �intend,� �will,� �may,� or �should� or the negative of those terms or
variations of such words, and similar expressions are intended to identify such forward-looking statements. In addition, any statements that refer
to projections of our future financial performance, our anticipated growth and trends in our business and other characteristics of future events or
circumstances are forward-looking statements. Forward-looking statements may include, among others, statements relating to:

• difficulty in sustaining rapid revenue growth, which may place significant demands on the Company�s administrative,
operational and financial resources;

• fluctuations in the Company�s revenue;

• the concentration of nearly all of the Company�s revenues from the delivery of investment solutions and services to
clients in the financial advisory industry;

• the impact of market and economic conditions on the Company�s revenues;

Edgar Filing: ENVESTNET, INC. - Form S-3ASR

7



• the Company�s reliance on a limited number of clients for a material portion of its revenue;

• the renegotiation of fee percentages or termination of the Company�s services by its clients;

• the Company�s ability to identify potential acquisition candidates, complete acquisitions and successfully integrate
acquired companies;

• compliance failures;

• regulatory actions against the Company;

• the failure to protect the Company�s intellectual property rights;

1
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• the Company�s inability to successfully execute the conversion of its clients� assets from their technology platform to the
Company�s technology platform in a timely and accurate manner;

• general economic, political and regulatory conditions; and

• management�s response to these factors.

In addition, there may be other factors of which we are presently unaware or that we currently deem immaterial that could cause our actual
results to be materially different from the results referenced in the forward-looking statements. All forward-looking statements contained in this
prospectus and documents incorporated herein by reference are qualified in their entirety by this cautionary statement. Forward-looking
statements speak only as of the date they are made, and we do not intend to update or otherwise revise the forward-looking statements to reflect
events or circumstances after the date of this prospectus or to reflect the occurrence of unanticipated events. If we do update one or more
forward-looking statements, no inference should be made that we will make additional updates with respect to those or other forward-looking
statements.

Although we believe that our plans, intentions and expectations are reasonable, we may not achieve our plans, intentions or expectations.

These forward-looking statements involve risks and uncertainties. Important factors that could cause actual results to differ materially from the
forward-looking statements we make in this prospectus are set forth in �Risk Factors�; accordingly, investors should not place undue reliance upon
our forward-looking statements. We undertake no obligation to update any of the forward-looking statements after the date of this prospectus to
conform those statements to reflect the occurrence of unanticipated events, except as required by applicable law.

You should read this prospectus completely and with the understanding that our actual future results, levels of activity, performance and
achievements may be different from what we expect and that these differences may be material. We qualify all of our forward-looking
statements by these cautionary statements.

ENVESTNET, INC.

We provide open-architecture wealth management services and technology to independent financial advisors and financial institutions. These
services and related technology are provided via the Envestnet�s wealth management software, Envestnet | PMC®, Envestnet | Tamarac�, Vantage
Reporting Solution� and Envestnet | WMS�.

Envestnet�s wealth management software is a platform of integrated, internet-based technology applications and related services that provide
portfolio diagnostics, proposal generation, investment model management, rebalancing and trading, portfolio performance reporting and
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monitoring solutions, billing, and back-office and middle-office operations and administration.

Our investment consulting group, Envestnet | PMC, provides investment manager due diligence and research, a full spectrum of investment
offerings supported by both proprietary and third-party research and manager selection, and overlay portfolio management services.

Envestnet | Tamarac provides leading portfolio accounting, rebalancing, trading, performance reporting and client relationship management
software, principally to high-end Registered Investment Advisors (�RIAs�).

Vantage Reporting Solution software aggregates and manages investment data, provides performance reporting and benchmarking, giving
advisors an in-depth view of clients� various investments, empowering advisors to give holistic, personalized advice and consulting.

Envestnet | WMS offers financial institutions access to an integrated wealth platform, which helps construct and manage sophisticated portfolio
solutions across an entire account life cycle, particularly in the area of unified managed account trading. Envestnet | WMS�s Overlay Portfolio
Management console helps wealth managers

2
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efficiently build customized client portfolios that consider both proprietary and open-architecture investment solutions.

Through these platform and service offerings, we provide open-architecture support for a wide range of investment products (separately
managed accounts, multi-manager accounts, mutual funds, exchange-traded funds, stock baskets, alternative investments, and other fee-based
investment solutions) from Envestnet | PMC and other leading investment providers via multiple custodians, and also account administration and
reporting services.

We operate four RIAs and a registered broker-dealer. The RIAs are registered with the SEC. The broker-dealer is registered with the SEC, all 50
states and the District of Columbia and is a member of the Financial Industry Regulatory Authority.

We were incorporated in the State of Delaware in 2004. Our principal executive offices are located at 35 East Wacker Drive, Suite 2400,
Chicago, Illinois 60601, and our telephone number is (312) 827-2800. Our website address is www.envestnet.com. Information contained on our
website is not incorporated by reference into this prospectus, and you should not consider information contained on our website as part of this
prospectus.

RISK FACTORS

An investment in our securities involves risks. You should consider carefully the risks and uncertainties described under the heading �Risk
Factors� in any applicable prospectus supplement and under the caption �Risk Factors� in any of our filings with the SEC pursuant to Sections
13(a), 13(c), 14 or 15(d) of the Exchange Act, which are incorporated herein by reference, before you decide whether to purchase any of our
securities. These risks could materially adversely affect our business, financial condition, results of operations and cash flows, and you may lose
part or all of your investment. For more information, see the section of this prospectus titled �Where You Can Find More Information.�

USE OF PROCEEDS

Unless we specify otherwise in an accompanying prospectus supplement, we will use the net proceeds from the sale of the securities offered by
this prospectus for general corporate purposes, including for working capital and capital expenditures.

RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth the ratio of earnings to fixed charges for each of the periods presented. For purposes of computing this ratio,
earnings consist of income before income tax expense, excluding interest costs capitalized, plus fixed charges to the extent that these charges are
included in the determination of earnings. Fixed charges consist of interest costs, including interest costs capitalized, plus one-third of minimum
rental payments under operating leases, which are estimated by management to be the interest factor of these rentals.
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Three Months
Ended

March 31, Year ended December 31,
2014 2013 2012 2011 2010 2009

Ratio of earnings to fixed charges 5.12x 2.91x 3.30x 7.00x 1.65x 2.15x
Ratio of earnings to combined fixed charges
and preferred share dividends (1) 5.12x 2.91x 3.30x 7.00x 1.39x 1.39x

(1) Reflects preferred dividends accrued and paid on preferred shares outstanding prior to our initial public offering, which
occurred on July 29, 2010. All preferred shares converted to common shares at the time of our initial public offering and are no longer
outstanding.

3
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DESCRIPTION OF CAPITAL STOCK

We are authorized to issue 500,000,000 shares of common stock, par value $0.005 per share, and 50,000,000 shares of undesignated preferred
stock. The following is a summary description of the material terms of our capital stock. Our amended and restated by-laws and our amended
and restated certificate of incorporation, which are incorporated as exhibits herein by reference, provide further information about our capital
stock.

Common Stock

As of June 27, 2014, there were 34,109,003 shares of common stock outstanding.

The holders of common stock are entitled to one vote per share on all matters to be voted upon by stockholders, including elections of directors.
No holder of common stock may cumulate votes in voting for our directors. Subject to the rights of any holders of any outstanding preferred
stock, the holders of common stock are entitled to receive dividends, if any, that the Board of Directors may from time to time declare out of
funds legally available. In the event of our liquidation, dissolution or winding up, the holders of common stock are entitled to share ratably in all
assets remaining after payment of liabilities, subject to prior distribution rights of preferred stock then outstanding.

The common stock has no preemptive or conversion rights or other subscription rights. There are no redemption or sinking fund provisions
applicable to the common stock. All outstanding shares of common stock are fully paid and non-assessable, and the shares of common stock to
be issued and sold by us in connection with any offering described in a prospectus supplement will be fully paid and non-assessable.

The rights, preferences and privileges of holders of common stock are subject to, and may be adversely affected by, the rights of the holders of
shares of any series of preferred stock which we may designate and issue in the future.

Preferred Stock

The board of directors has the authority, without action by our stockholders, to designate and issue preferred stock in one or more series and to
fix the rights, preferences, privileges and related restrictions, including dividend rights, dividend rates, conversion rights, voting rights, terms of
redemption, redemption prices, liquidation preferences and the number of shares constituting any series or the designation of the series. The
issuance of preferred stock may delay, impede or prevent the completion of a merger, tender offer or other takeover attempt of our company
without further action of our stockholders, including a tender offer or other transaction that some, or a majority, of our stockholders might
believe to be in their best interests or in which stockholders may receive a premium for their stock over its then current market price.

Anti-Takeover Effects of Provisions of our Amended and Restated Certificate of Incorporation and Amended and Restated By-laws
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Board of Directors

Our amended and restated certificate of incorporation and amended and restated by-laws provide:

• That the Board of Directors be divided into three classes, as nearly equal in size as possible, with staggered three-year
terms;

• That there is no cumulative voting in the election of our directors;

• That directors may be removed only for cause by the affirmative vote of the holders of at least a majority of the shares
of our capital stock entitled to vote; and

4
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• That any vacancy on the Board of Directors, however occurring, including a vacancy resulting from an enlargement of
the Board of Directors, may only be filled by vote of a majority of the directors then in office.

These provisions could make it more difficult for a third party to acquire us or discourage a third party from acquiring us.

Stockholder Actions and Special Meetings

Our amended and restated certificate of incorporation and amended and restated by-laws also provide that:

• Any action required or permitted to be taken by the stockholders at an annual meeting or special meeting of
stockholders may only be taken if it is properly brought before such meeting and may not be taken by written action in lieu of a meeting; and

• Special meetings of the stockholders may only be called by the Chairman of the Board of Directors, our Chief
Executive Officer, or by the Board of Directors.

Our amended and restated by-laws provide that in order for any matter to be considered �properly brought� before a meeting, a stockholder must
comply with requirements regarding advance notice to us. These provisions could delay stockholder actions which are favored by the holders of
a majority of our outstanding voting securities until the next stockholders meeting. These provisions may also discourage another person or
entity from making a tender offer for our common stock because such person or entity, even if it acquired a majority of our outstanding voting
securities, would be able to take action as a stockholder (such as electing new directors or approving a merger) only at a duly called stockholders
meeting and not by written consent.

Amendment

Delaware law provides that the affirmative vote of a majority of the shares entitled to vote on any matter is required to amend a corporation�s
certificate of incorporation or by-laws, unless a corporation�s certificate of incorporation or by-laws, as the case may be, requires a greater
percentage. Our amended and restated certificate of incorporation requires the affirmative vote of the holders of at least 66 2/3% of the shares of
our capital stock entitled to vote to amend or repeal any of the foregoing provisions of our amended and restated certificate of incorporation. Our
amended and restated by-laws may be amended or repealed by a majority vote of the Board of Directors or the holders of at least 66 2/3% of the
shares of our capital stock issued and outstanding and entitled to vote. The stockholder vote would be in addition to any separate class vote that
might in the future be required pursuant to the terms of any series preferred stock that might be outstanding at the time any such amendments are
submitted to stockholders.

Preferred Stock
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The authorization of undesignated preferred stock makes it possible for the Board of Directors to issue preferred stock with voting or other rights
or preferences that could impede the success of any attempt to change the control of our company.

These and other provisions may deter hostile takeovers or delay changes in control or management of our company.

Delaware Business Combination Statute

Section 203 of the Delaware General Corporation Law provides that, subject to exceptions set forth therein, an interested stockholder of a
Delaware corporation shall not engage in any business combination, including mergers or consolidations or acquisitions of additional shares of
the corporation, with the corporation for a three-year period following the date that the stockholder becomes an interested stockholder unless:

5
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• Prior to that date, the board of directors of the corporation approved either the business combination or the transaction
which resulted in the stockholder becoming an interested stockholder;

• Upon consummation of the transaction which resulted in the stockholder becoming an interested stockholder, the
interested stockholder owned at least 85% of the voting stock of the corporation outstanding at the time the transaction commenced, other than
statutorily excluded shares; or

• On or subsequent to such date, the business combination is approved by the board of directors of the corporation and
authorized at an annual or special meeting of stockholders by the affirmative vote of at least 66 2/3% of the outstanding voting stock which is
not owned by the interested stockholder.

Except as otherwise set forth in Section 203, an interested stockholder is defined to include:

• Any person that is the owner of 15% or more of the outstanding voting stock of the corporation, or is an affiliate or
associate of the corporation and was the owner of 15% or more of the outstanding voting stock of the corporation at any time within three years
immediately prior to the date of determination; and

• The affiliates and associates of any such person.

Section 203 may make it more difficult for a person who would be an interested stockholder to effect various business combinations with a
corporation for a three-year period. We have not elected to be exempt from the restrictions imposed under Section 203. The provisions of
Section 203 may encourage persons interested in acquiring us to negotiate in advance with our Board of Directors because the stockholder
approval requirement would be avoided if a majority of the directors then in office approves either the business combination or the transaction
which results in any such person becoming an interested stockholder. These provisions also may have the effect of preventing changes in our
management. It is possible that these provisions could make it more difficult to accomplish transactions which our stockholders may otherwise
deem to be in their best interests.

Transfer Agent and Registrar

The transfer agent and registrar for the common stock is American Stock Transfer & Trust Company, LLC.

NYSE Listing
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Our common stock is listed on the NYSE under the symbol �ENV�.

DESCRIPTION OF THE DEBT SECURITIES

The following description of our debt securities sets forth the material terms and provisions of the debt securities to which any prospectus
supplement may relate. Our senior debt securities are to be issued under an indenture between us and a trustee, the form of which is filed as an
exhibit to the registration statement of which this prospectus forms a part. We refer to this indenture in this prospectus as the �senior indenture.�
Our subordinated debt securities are to be issued under an indenture between us and a trustee, the form of which is filed as an exhibit to the
registration statement of which this prospectus forms a part. We refer to this indenture in this prospectus as the �subordinated indenture.� The
senior indenture and the subordinated indenture are sometimes referred to herein collectively as the �indentures� and each individually as an
�indenture.� The particular terms of the debt securities offered by any prospectus supplement, and the extent to which the general provisions
described below may apply to the offered debt securities, will be described in the applicable prospectus supplement.

The following are summaries of the material terms and provisions of the indentures and the related debt securities. You should refer to the forms
of the indentures and the debt securities for complete information regarding the terms and provisions of the indentures, including the definitions
of some of the terms used below, and the debt

6
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securities. The senior indenture and the subordinated indenture are substantially identical, except for certain covenants of ours and provisions
relating to subordination.

General

The indentures do not limit the aggregate principal amount of the debt securities which we may issue thereunder and provide that we may issue
the debt securities thereunder from time to time in one or more series. The indentures do not limit the amount of other Indebtedness or the debt
securities, other than certain secured Indebtedness as described below, which we or our Subsidiaries may issue.

Neither of the indentures limits the amount of debt securities that we may issue under that indenture and provides that debt securities may be
issued under that indenture from time to time in one or more series. We may from time to time, without giving notice to or seeking the consent
of the holders of a series of debt securities issued under an indenture, issue debt securities under that indenture having the same terms (except for
the issue date, and, in some cases, the public offering price and the first interest payment date) as, and ranking equally and ratably with, the debt
securities of a series previously issued under that indenture. Any additional debt securities having such similar terms, together with the debt
securities of the applicable series, will constitute a single series of securities under the applicable indenture, including for purposes of voting and
redemptions. No such additional debt securities may be issued if an Event of Default under the applicable indenture has occurred and is
continuing with respect to the applicable series of debt securities.

Unless otherwise provided in a prospectus supplement, the senior debt securities will be unsecured obligations of ours and will rank equally with
all of our other unsecured and unsubordinated indebtedness outstanding from time to time. The subordinated debt securities will be unsecured
obligations of ours, subordinated in right of payment to the prior payment in full of all Senior Indebtedness of ours as described below under
��Subordination of the Subordinated Debt Securities� and in the applicable prospectus supplement. The indentures do not limit the amount of
senior, pari passu and junior Indebtedness that we may issue. As of March 31, 2014, we had no Senior Indebtedness outstanding.

Because we are a holding company, our rights and the rights of our creditors, including the holders of our debt securities, and stockholders to
participate in any distribution of assets of any Subsidiary upon the Subsidiary�s liquidation or reorganization or otherwise would be subject to the
prior claims of the Subsidiary�s creditors, except to the extent that we may ourselves be a creditor with recognized claims against the Subsidiary.
As of March 31, 2014, our Subsidiaries had no indebtedness for borrowed money.

The prospectus supplement relating to the particular debt securities offered thereby will describe the following terms of the offered debt
securities:

• the title of such debt securities and the series in which such debt securities will be included, which may include
medium-term notes;

• any limit upon the aggregate principal amount of such debt securities;
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• the date or dates, or the method or methods, if any, by which such date or dates will be determined, on which the
principal of such debt securities will be payable;

• the rate or rates at which such debt securities will bear interest, if any, which rate may be zero in the case of certain debt
securities issued at an issue price representing a discount from the principal amount payable at maturity, or the method by which such rate or
rates will be determined, including, if applicable, any remarketing option or similar method, and the date or dates from which such interest, if
any, will accrue or the method by which such date or dates will be determined;

• the date or dates on which interest, if any, on such debt securities will be payable and any regular record dates
applicable to the date or dates on which interest will be so payable;

7
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