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CALCULATION OF REGISTRATION FEE

Title of Securities to be
Registered
Common Stock, par value
$0.001 per share

Amount to be
Registered (1)

Proposed Maximum
Offering Price Per
Share (2)

Proposed Maximum
Aggregate Offering Price (2)

Amount of
Registration Fee

1,300,000

$2.50

$3,250,000

$393.90

1.

In addition to the shares set forth in the table, the number of shares registered includes an indeterminable number of shares of Common Stock, par value
$0.001 per share (“Common Stock”) of Internap Corporation (the “Company”) issuable under the Internap Corporation Amended and Restated 2017
Stock Incentive Plan, as this amount may be adjusted as a result of a stock dividend, stock split, or similar transactions as permitted by Rule 416(a) and
(b) under the Securities Act of 1933, as amended (“Securities Act”).

2.

Computed pursuant to Rule 457(c) and (h) under the Securities Act, solely for the purpose of determining the registration fee, based upon an assumed
price of $2.50 per share, which is the average of the high and low prices of Common Stock of the Company as quoted on the Nasdaq Global Market on
May 30, 2019.

EXPLANATORY NOTE
This Registration Statement on Form S-8 is being filed by Internap Corporation, a Delaware corporation (the “Company” or “Registrant”), for the purpose of
registering 1,300,000 additional shares of the Company’s common stock, $0.001 par value per share (the “Common Stock” ) relating to the Internap
Corporation Amended and Restated 2017 Stock Incentive Plan (the “Plan”). Amendments to the Plan are subject to shareholder approval at the Company’s
2019 annual meeting of shareholders scheduled to be held on June 6, 2019. The Company previously registered shares of Common Stock issuable under the
Plan by Registration Statement No. 333-218878 on Form S-8 filed with the Securities and Exchange Commission (the “SEC”) on June 21, 2017 and
Registration Statement No. 333-225562 on Form S-8 filed with the SEC on June 11, 2018 (Registration Statement No. 333-218878 and Registration
Statement No. 333-225562 the “Prior Registration Statements”).
In accordance with General Instruction E to Form S-8, the contents of the Prior Registration Statements relating to the Plan are incorporated by reference
herein to the extent not modified or superseded hereby or thereby or by a subsequently filed document.
PART II
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
Item 3. Incorporation of Documents by Reference
The following documents filed by the Company with the SEC are incorporated herein by reference:
•

Annual Report on Form 10-K filed on March 18, 2019;

•

Quarterly Report on Form 10-Q filed on May 9, 2019;

•

Current Reports on Form 8-K filed on January 7, 2019, April 9, 2019, May 9, 2019 (with respect to the report filed pursuant to Items 1.01, 2.03 and
9.01), and May 16, 2019; and

•

The description of the Company’s Common Stock set forth in the Company’s Registration Statement on Form 8-A/A, filed on July 29, 2011,
together with any amendment or report filed with the SEC for the purpose of updating such description.

In addition, all documents filed by the Company pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Securities Exchange Act of 1934, as amended (the
“Exchange Act”), after the date of this Registration Statement and prior to the filing of a post-effective amendment to this Registration Statement that
indicates that all securities offered hereby have been sold or that deregister all such securities then remaining unsold, shall be deemed to be incorporated by
reference into this Registration Statement and to be a part hereof from the respective dates of filing of such documents. Nothing in this Registration Statement
shall be deemed to incorporate any information provided in these documents that is furnished under Item 2.02 or Item 7.01 of Form 8-K unless otherwise
indicated therein, including any exhibits included with such Items.
Any statement contained in this Registration Statement, in an amendment hereto or in a document incorporated or deemed to be incorporated by reference
herein shall be deemed to be modified or superseded for purposes of this Registration Statement to the extent that a statement contained or incorporated by
reference herein or in any subsequently filed amendment hereto or document which is deemed to be incorporated by reference herein modifies or supersedes
such statement. Any such statement so modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part of this
Registration Statement.

Item 8. Exhibits
The following exhibits are filed herewith or incorporated by reference as a part of this Registration Statement:
Exhibit No.
4.1
4.2
4.3
4.4
4.5
5
23.1
23.2
23.3
24.1
99.1

Document
Copy of Specimen Certificate for shares of common stock of the Company (incorporated herein by reference to Exhibit 4.3 to the Company’s
Registration Statement on Form S-8 (File No. 333-153766), filed October 1, 2008)
Restated Certificate of Incorporation of the Company (incorporated herein by reference to Exhibit 3.2 to the Company’s Annual Report on
Form 10-K, filed March 2, 2010)
Certificate of Amendment to the Restated Certificate of Incorporation of the Company (incorporated herein by reference to Exhibit 3.1 to the
Company’s Current Report on Form 8-K, filed November 25, 2014)
Certificate of Amendment to the Restated Certificate of Incorporation of the Company (incorporated herein by reference to Exhibit 3.1 to the
Company’s Current Report on Form 8-K, filed November 20, 2017)
Amended and Restated Bylaws of the Company (incorporated herein by reference to Exhibit 32 to the Company’s Quarterly Report on Form
10-Q for the quarter ended June 30, 2017, filed August 3, 2017)
Opinion of Jenner & Block LLP*
Consent of Jenner & Block LLP (included in Exhibit 5)*
Consent of BDO USA, LLP*
Consent of PricewaterhouseCoopers LLP*
Power of Attorney (incorporated by reference to the signature page hereto)*
Internap Corporation Amended and Restated 2017 Stock Incentive Plan (incorporated herein by reference to Annex B to the Company’s
Definitive Proxy Statement on Schedule 14A, filed April 9, 2019)

*Filed herewith.
Item 9. Undertakings
(a)

The undersigned Registrant hereby undertakes:
(1)

To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration Statement:
(i)

to include any prospectus required by Section 10(a)(3) of the Securities Act;

(ii)
to reflect in the prospectus any facts or events arising after the effective date of this Registration Statement (or the most
recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set
forth in this Registration Statement; and
(iii)
to include any material information with respect to the plan of distribution not previously disclosed in this Registration
Statement or any material change to such information in this Registration Statement;
provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) do not apply if the Registration Statement is on Form S-8, and the information
required to be included in a post-effective amendment by those paragraphs is contained in reports filed with or furnished to the SEC by the Registrant
pursuant to Section 13 or Section 15(d) of the Exchange Act that are incorporated by reference in this Registration Statement.
(2)
That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to
be a new registration statement relating to the securities offered therein, and the offering of such securities at that time will be deemed to be the initial bona
fide offering thereof.
(3)
To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at
the termination of the offering.
(b)
The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the
Registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit plan’s
annual report pursuant to Section 15(d) of the Exchange Act) that is incorporated by reference in this Registration Statement will be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time will be deemed to be the initial bona fide
offering thereof.
(c)
Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the
Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the SEC such indemnification is against
public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other
than the payment by the Registrant of expenses incurred or paid by a director, officer or controlling person of the Registrant in the successful defense of any
action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered, the Registrant will,
unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether
such indemnification by it is against public policy as expressed in the Securities Act and will be governed by the final adjudication of such issue.

SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized,
in the County of Fairfax, Commonwealth of Virginia on this 5 th day of June, 2019.
INTERNAP CORPORATION
By:

/s/ Peter D. Aquino
Peter D. Aquino
President and Chief Executive Officer

SIGNATURES
Each of undersigned does hereby make, constitute and appoint each of Peter D. Aquino, James C. Keeley and Richard P. Diegnan, jointly and severally, as his
or her true and lawful attorney-in-fact and agent, acting alone, with full power of substitution, for him or her and in his or her name, place, and stead, in any
and all capacities, to sign any or all amendments (including post-effective amendments) and supplements to this Registration Statement, and to file the same,
with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission, granting unto said attorney-in-fact
full power and authority to do and perform each and every act and thing requisite or necessary to be done, as he or she might or could do if personally present
at the doing thereof, hereby ratifying and confirming all that said attorney-in-fact and agent, or his or her substitute or substitutes, may lawfully do or cause to
be done by virtue hereof.
Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities and on the
dates indicated.
Signature

Title

Date

/s/ Peter D. Aquino
Peter D. Aquino

President, Chief Executive Officer and Director
(Principal Executive Officer)

June 5, 2019

/s/ James C. Keeley
James C. Keeley

Chief Financial Officer
(Principal Financial and Accounting Officer)

June 5, 2019

/s/ Gary M. Pfeiffer
Gary M. Pfeiffer

Chairman and Director

June 5, 2019

/s/ David B. Potts
David B. Potts

Director

June 5, 2019

/s/ Peter J. Rogers, Jr.
Peter J. Rogers, Jr.

Director

June 5, 2019

/s/ Lance L. Weaver
Lance L. Weaver

Director

June 5, 2019

/s/ Debora J. Wilson
Debora J. Wilson

Director

June 5, 2019

Exhibit 5
CHICAGO LONDON LOS ANGELES NEW YORK WASHINGTON, DC
June 5, 2019
Internap Corporation
12120 Sunset Hills Road, Suite 330
Reston, Virginia 20190
Re: Registration of Securities on Form S-8
Ladies and Gentlemen:
We have acted as special counsel to Internap Corporation (the “Company”) in connection with the Registration Statement on Form S-8 (the “Registration
Statement”) being filed under the Securities Act of 1933, as amended (the “Act”), on or about the date of this letter to register 1,300,000 shares of common
stock, $0.001 par value per share (the “Shares”), of the Company pursuant to the Internap Corporation Amended and Restated 2017 Stock Incentive Plan (the
“Plan”).
We are familiar with the Registration Statement and the exhibits thereto. We have also examined originals or copies, certified or otherwise, of such other
documents, certificates, evidence of corporate action and instruments, as we have deemed necessary or advisable for the purpose of rendering this opinion,
including (i) the corporate and organizational documents of the Company, including the by-laws and the certificate of incorporation of the Company; (ii) the
Plan; and (iii) minutes or other records of the corporate proceedings of the Company with respect to the Plan and registration and issuance of the Shares.
For purposes of this opinion, we have assumed the authenticity of all documents submitted to us as originals, the conformity to the originals of all documents
submitted to us as copies and the authenticity of the originals of all documents submitted to us as copies. We have also assumed the legal capacity of all
natural persons, the genuineness of the signatures of persons signing all documents in connection with which this opinion is rendered, the authority of such
persons signing on behalf of the parties thereto other than the Company and the due authorization, execution and delivery of all documents by the parties
thereto other than the Company. We have not independently established or verified any facts relevant to the opinion expressed herein, but have relied upon
(i) statements and representations of officers and other representatives of the Company and others as to factual matters material to this opinion and (ii) factual
information we have obtained from such other sources as we have deemed reasonable.
Based upon and subject to the foregoing qualifications, assumptions and limitations and the further limitations set forth below, it is our opinion that the
Shares covered by the Registration Statement have been duly authorized and, when issued and delivered in accordance with the Plan and the applicable
award agreements, will be validly issued, fully paid and nonassessable.
Our opinion expressed above is based exclusively on the General Corporation Law of the State of Delaware (including the statutory provisions, all applicable
provisions of the Delaware Constitution and reported judicial decisions interpreting the foregoing).
Our advice on any legal issue addressed in this letter represents our opinion as to how that issue would be resolved were it to be considered by the highest
court in the jurisdiction which enacted such law. The manner in which any particular issue would be treated in any actual court case would depend in part on
facts and circumstances particular to the case, and this letter is not intended to guarantee the outcome of any legal dispute which may arise in the future.
353 NORTH CLARK STREET CHICAGO ILLINOIS 60654-3456

WWW.JENNER.COM

Internap Corporation
Page 2
June 5, 2019
We hereby consent to the use of our name in the Registration Statement and to filing of this opinion with the Securities and Exchange Commission (the
“Commission”) as Exhibit 5 to the Registration Statement. In giving this consent, we do not thereby admit that we are in the category of persons whose
consent is required under Section 7 of the Act or the rules and regulations of the Commission.
We do not find it necessary for the purposes of this opinion, and accordingly we do not purport to cover herein, the application of the securities or “Blue
Sky” laws of the various states to the issuance and sale of the Shares. This opinion is limited to the specific issues addressed herein, and no opinion may be
inferred or implied beyond that expressly stated herein. We assume no obligation to revise or supplement this opinion should the General Corporation Law of
the State of Delaware be changed by legislative action, judicial decision or otherwise.
Very truly yours,
/s/ Jenner & Block LLP
Jenner & Block LLP

Exhibit 23.2
Consent of Independent Registered Public Accounting Firm
Internap Corporation
Reston, Virginia
We hereby consent to the incorporation by reference in this Registration Statement of our reports dated March 18, 2019, relating to the consolidated financial
statements, the effectiveness of Internap Corporation’s internal control over financial reporting, and schedule of Internap Corporation appearing in the
Company’s Annual Report on Form 10-K for the year ended December 31, 2018.
/s/ BDO USA, LLP
Atlanta, Georgia
June 5, 2019
BDO USA, LLP, a Delaware limited liability partnership, is the U.S. member of BDO International Limited, a UK company limited by guarantee, and forms
part of the international BDO network of independent member firms.
BDO is the brand name for the BDO network and for each of the BDO Member Firms.
R-220 (6/14)

Exhibit 23.3
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
We hereby consent to the incorporation by reference in this Registration Statement on Form S-8 of Internap Corporation of our report dated March 13, 2017,
except for the change in composition of reportable segments discussed in Note 2 to the consolidated financial statements which appears under Part IV in
Internap Corporation’s Annual Report on Form 10-K for the year ended December 31, 2017 and the effects of the reverse stock split discussed in Note 14, as
to which the date is March 15, 2018, and except for the change in composition of reportable segments discussed in Note 2, as to which the date is March 18,
2019, relating to the financial statements and financial statement schedule, which appears in Internap Corporation’s Annual Report on Form 10-K for the year
ended December 31, 2018.
/s/ PricewaterhouseCoopers LLP
Atlanta, Georgia
June 5, 2019

