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4, 559,156 Shares

Q2 Holdings, Inc.

Common Stock

We are selling 1,500,000 of common stock and tHmgestockholders are selling 3,059,156 sharesomimon stock. We will not
receive any proceeds from the sale of our commmeksty the selling stockholders. Our common staedisted on the New York Stock
Exchange under the symbol "QTWO." On February Ba52the last reported sale price of our commookstm the New York Stock
Exchange was $20.19 per share.

Investing in our common stock involves risks. SeeRisk Factors" beginning on page 12.

Per Share Total
Public offering price
Underwriting discounts and commissions
Proceeds to us, before expen
Proceeds to selling stockholders, before expe

(1) We have agreed to reimburse the underwriters fidaiceFINRA-related expenses. See "Underwritir

The underwriters may also purchase up to an additi®83,873 shares of common stock from us andehieg stockholders, at the
public offering price, less the underwriting disot&iand commissions, within 30 days from the détiis prospectus.

We are an "emerging growth company" as that terasésl in the Jumpstart Our Business Startups A20d2 and, as such, are
subject to reduced public company reporting reaquénets.

Neither the Securities and Exchange Commission n@ny state securities commission has approved or digproved of these
securities or passed upon the adequacy of this pyasctus. Any representation to the contrary is a crinal offense.

The underwriters expect to deliver shares to plefsaon or about , 2015.

J.P. Morgan Morgan Stanley Stifel

Raymond Canaccord Needham &
James Genuity Company

The date of this prospectus is
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Q2's cloud-based
virtual banking
solutions deliver

anytime,
anywhere,
any device

banking.
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You should rely only on the information taned in this prospectus. We have not authorizggiae to provide you with information
different from that contained in this prospectus #d the selling stockholders are offering to sedires of common stock and seeking offers
to buy shares of common stock only in jurisdictioreere offers and sales are permitted. The infdomatontained in this prospectus is
accurate only as of the date of this prospectgsrddess of the time of delivery of this prospeausf any sale of the common stock.

For investors outside the U.S.: None of thie,selling stockholders or any of the underwsitesive done anything that would permit this
offering or possession or distribution of this grestus in any jurisdiction where action for thatgmse is required, other than in the U.S. You
are required to inform yourselves about and to aseny restrictions relating to this offering aheé distribution of this prospectus.
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PROSPECTUS SUMMARY

This summary highlights information contained elsere in this prospectus and is a brief overvieweyf aspects of the offering.
Before investing in our common stock, you shoutdfadly read this entire prospectus, including mensolidated financial statements
and the related notes and the information set fortthe sections titled "Risk Factors" and "Managets Discussion and Analysis of
Financial Condition and Results of Operations.” 8aofhthe statements in this prospectus constituteard-looking statements. See the
section titled "Special Note Regarding Forward-LimgkStatements and Industry Data" for more inforioratIn this prospectus
"Company," "Q2," "we," "us," and "our" refer to @G2oldings, Inc. and its subsidiaries.

Overview

Q2 is a leading provider of secure, cloaddd virtual banking solutions. We enable regiamal community financial institutions,
or RCFls, to deliver a robust suite of integratetlal banking services and engage more effectiwétly their retail and commercial
account holders who expect to bank anytime, anyevhed on any device. Our solutions are often thst fnequent point of interaction
between our RCFI customers and their account halder such, we purpose-built our solutions to aeley compelling, consistent user
experience across digital channels and drive theess of our customers by extending their locahdisaenabling improved account
holder retention and creating incremental sale®dppities.

Our founding team has provided softwareitsmhs to the RCFI market for over 20 years, amy ttarted Q2 with the mission of
using technology to help RCFIs succeed and strengtie communities they serve. We leverage our deamin expertise to develop
highly-secure virtual banking solutions designetiétp our customers compete in the complex andilyeggulated financial services
industry. We internally design and develop our 8ohs around a common platform that tightly inteégsaour solutions with each other
and with our customers' internal and third-partstegns. This integrated approach delivers to acdoolders a unified and robust virtual
banking experience across online, mobile, voicetahtet channels and allows for close, lastingti@iships. We designed our solutions
and data center infrastructure to comply with thimgent security and technical regulations appliedo financial institutions and to
safeguard our customers and their account holders.

The RCFI market includes approximately 08,06anks and credit unions that compete to profidecial services in the U.S.
RCFIs have historically sought to differentiaterttselves and build account holder loyalty by pravigiocalized, in-branch banking
services and serving as centers of commerce ahetivtfe in their communities. However, account hadecreasingly engage with their
financial services providers across digital chasimather than in physical branches, making it edsieaccount holders to access
competitive financial services and more difficdt RCFIs to maintain account holder loyalty. Inntiea in financial services
technologies, the proliferation of mobile and tablevices and evolving consumer expectations faenoand intuitive user experiences
are pressuring RCFls to deliver advanced virtuakbay services to successfully compete and grow.

RCFIs, unlike larger national banks, tyflicaperate without all of the resources and pengbnequired to effectively deploy,
manage and enhance their own internally-develojrégal banking offerings. In addition, RCFIs arguéed to spend increasing
amounts of time and money complying with rapidlaebing federal and state rules and regulationdraadient examinations by
regulatory agencies. As a result, RCFIs are chgdldrio satisfy account holder expectations and etengffectively in what has become
a complex and dynamic environment. These challeafies cause RCFIs to rely on disparate, thirdypand internally-developed point
systems to deliver virtual banking services. Howexreany of these systems provide limited featuresfanctionality or can be
expensive and time-intensive to implement, maingéaid upgrade.
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According to a January 2014 report publishg Celent entitled IT Spending in Banking, A North American PerspectiyJ.S.
financial institutions are expected to spend $858IBn in 2015 on information technology, or ITf@is amount, the report forecasts thd
these institutions will spend approximately $13IBdm on new initiatives, heavily focused on enhamg their online, mobile, tablet and
other self-service banking capabilities. Based @ncoirrent prices and virtual banking solutions,veéieve that the RCFI market is
greater than $3.5 billion annually. Our current RGkstomers represent less than 3% of the 12,98=rddly-insured RCFIs in the U.S.
We believe we can capture an increasing portich@iT spend among RCFIs as we continue to growcostomer base and introduce
new solutions.

Our software-as-a-service, or SaaS, dglivavdel is designed to scale with our custometbeg add account holders on our
solutions and expand the breadth of virtual bankiyices they offer. We recently added Q2 Treastnigh is designed to support
RCFls in their efforts to attract and retain largemmercial accounts. Our SaaS delivery modekis désigned to reduce the cost and
complexity of implementing, maintaining and enhagcihe virtual banking services our RCFI custonpeowvide to their account holders,
RCFIs can configure our solutions to function imanner that is consistent with their specific whfs, processes and controls and
personalize the experiences they deliver to tteioant holders by extending the services and Icltatacter of their branches across
digital channels.

We primarily sell subscriptions to our aliebased solutions through our direct sales orgtinizand recognize the related revenued
over the terms of our customer agreements. Thialibérm of our customer agreements averages oxeyéars, although it varies by
customer. Our revenues increase as we add newnoeist@nd sell additional solutions to existing cosrs and as our customers
increase the number of account holders on ourisakitWe earn additional revenues based on the audailbill-pay and certain other
transactions that account holders perform on atmadi banking solutions in excess of the level$uded in our standard subscription fee
We support the efforts of our sales organizatiooubh a network of key referral partners, sucthasimerican Bankers Association,
National Association of Federal Credit Unions andstérn Independent Bankers.

As of December 31, 2014, we had over 3&@arners with more than 4.3 million retail and comered users registered on our
solutions, and these registered users executedb@ér billion in financial transactions with ourdstions during 2014, compared with
over 330 customers as of December 31, 2013 whdsmiBion registered users executed over $200drilin financial transactions on
our solutions during 2013. As we have grown outaugr base over time, the size of our customeralsasincreased. Our current RCF
customers are in 47 states and include CamdenmiéiBank, Community Bank (Los Angeles, CA), Elensdrinancial, First Financial
Bank (Cincinnati, OH), Heartland Financial, PeoBask of Alabama, Rockland Trust Company, UmpquakBand United Heritage
Credit Union.

We have achieved significant growth singeinception. We had total revenues of $41.1 milli$56.9 million and $79.1 million in
2012, 2013 and 2014, respectively. We seek to ceapé grow our customer relationships by providingsistent, high-quality
implementation and customer support services wiviehbelieve drives higher customer retention anceimental sales opportunities
within our existing customer base.

We have invested, and intend to continuevest, to grow our business by expanding ourssaitel marketing activities, developing
new solutions, enhancing our existing solutions t@atinical infrastructure and scaling our operaiafe incurred net losses of
$8.8 million, $17.9 million and $19.6 million in 20, 2013 and 2014, respectively.

—t
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Industry Background
RCFls are a substantial and critical part of the esomy

Regional and community banks and credionsiwith less than $50 billion in assets compris2®94 of the 13,031 federally-
insured financial institutions in the U.S., as ep&mber 30, 2014, according to data compiled hyeBzénancial, Inc., or BauerFinancial,
Further, banking institutions and credit unionshwéss than $50 billion in assets had assets &ft#ilion and $1.1 trillion, respectively,
as of September 30, 2014, according to BauerFiahnci

The U.S. financial services market is ity competitive, and RCFIs have historically sdughdifferentiate themselves by
obtaining deposits and making lending decisiona @otal basis and providing local, personalizedkbanservices that are responsive tg
the changing needs and circumstances of their camtiesi As a result, RCFIs often develop strongtitey relationships with their
account holders and serve as centers of commecdcimffunence in their communities. According to @ 20eport from the Small
Business Administration, small businesses (typyddlbse independent businesses with fewer thareBfloyees) have generated 60%
of all net new jobs in the U.S. since mid-2013, andording to FDIC data as of September 30, 20CFIRunderwrote approximately
76% of all loans to these businesses during terfine months of 2014.

RCFIs must respond to innovations in banking

According to a 2012 survey conducted byltitependent Community Bankers of America and &22@port from the National
Credit Union Administration, approximately 96% of3J banks and 71% of U.S. credit unions offer anbanking services to their retail
and commercial account holders. For example, 72%.8f adults are expected to utilize online banlsaryices by 2017 according to a
report titled Trends 2014: North American Digitarking published by Forrester Research, Inc., oreSter, on April 22, 2014. To
appeal to, better engage with and sell more predamd services to the growing number of accourttdrslwho utilize virtual banking
services, RCFIs must deliver robust virtual banldagabilities that allow account holders to seashesansition between physical
branches and digital channels.

The proliferation of mobile and tablet devices arglolving consumer expectations for modern and v user experiences increase
the challenges of offering virtual banking solutien

The proliferation of smart mobile and talslevices expands the channels through which at¢¢miders can perform virtual
banking activities, decreasing the need to visjtsital bank branches. The accelerating adoptidhexfe devices and the extension of
virtual banking services into these devices areingpit increasingly difficult to provide a consistgintuitive and personalized user
experience and driving the need for virtual banldotutions that support new and rapidly changindpileaperating systems and device

types.

Prominent consumer brands such as Amazoogié and Netflix are continually innovating anégimg consumer expectations by
delivering modern, intuitive user experiences aeuigital channels. As a result, RCFIs must delogmpelling user experiences to
satisfy account holder expectations and increaseust holder loyalty.

Security is of paramount importance in virtual bairg

As the adoption and use of virtual banlgegvices has increased, the incidence of fraudteeftin digital channels has grown
substantially. For example, according to a 2014nielpy Javelin Strategy & Research, fraud resultiogn account takeover attacks
affected 43% more consumers in 2013 compared t@ aad losses therefrom exceeded $5.0 billion irB201December 2014,
International Data Corporation, or IDC, predicthdttglobal financial institutions will spend
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$2.8 billion by 2016 on fraud and financial crimrewlytics software and services. In addition, adiogyto a 2014 report by Verizon
Communications Inc., or Verizon, financial servicesnpanies accounted for 34% of all security incidevith confirmed victims of data
loss in 2013, which was more than two times thdipuector, the next highest industry categorye§aérding RCFI and account holder
funds and information becomes increasingly compexirtual banking services grow and extend aanesschannels and devices.

Market dynamics are driving demand for third-pargolutions

RCFIs, unlike larger national banks, tyflicaperate without all of the resources and pengbnequired to effectively deploy,
manage and enhance their own internally-develojrégal banking service offerings. In addition, RGRre having to commit additional
time and resources to comply with rapidly chandedgral and state rules and regulations and freéqeegualatory examinations. These
market dynamics are driving greater demand amongl&Rfor modern, intuitive virtual banking solutiofiem leading third-party
providers.

Organizations are increasingly transitioning to S&gproviders

SaaS solutions can provide a number offiterie RCFIs, such as lower costs of ownership @petation, improved performance
and integration, greater flexibility and scalabilieasier deployment of upgrades and enhancemedtsficient compliance with
regulatory requirements.

Traditional virtual banking systems have limitatien

Many traditional virtual banking systemsraveriginally developed over a decade ago to addaesingle type of account holder or
specific digital channel, such as voice bankingeSehsystems can create challenges for RCFIs, suadkraased implementation costs
and delayed time-to-market due to the need to iategpplications and digital channels from mudtipendors and incremental time and
expense to train account holders and internal paeedan the use of different point systems.

We believe innovation in financial serviteshnologies, the proliferation of mobile and &filevices and evolving consumer
expectations for modern and intuitive user expegesncombined with the limitations of traditiongb®ems, create a significant
opportunity for a SaaS provider to address thelehgés RCFIs face as they seek to increase tivelr & engagement with account
holders across digital channels and drive accoaolalehn loyalty. We believe this opportunity creaséesubstantial and growing market for
cloud-based virtual banking solutions that deliverdern, intuitive self-service banking capabilitieish a compelling and personalized
user experience across digital channels and dewitele complying with regulatory requirements aadeguarding RCFIs and their
account holders from fraud and theft.

Our Solutions

We provide secure, compliant cloud-basdtiveoe solutions designed to enable RCFIs to glweir taccount holder bases and
increase their profitability and market share byelaging the power of virtual banking. Our soluicare often the most frequent point of
interaction between our RCFI customers and th&oaat holders. As such, we purpose-built our sohgito deliver a compelling,
consistent user experience across digital chammelglevices, promoting account holder acquisitiwh r@tention and creating
incremental sales opportunities.

Key Attributes—Our virtual banking solutions include the followikey attributes:

. Common platform: Our solutions all operate on a common platforat Hupports the delivery of unified virtual banking
services across online, mobile, voice and tablahohls.
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. Tablet-first design: We initially design the features and user expeeeof our solutions to be optimized for touch-loase
tablet devices and then extend that design to atigital channels, enabling our solutions to deli@enodern, unified user
experience across digital channels.

. Comprehensive view of account holdersDur cloud-based solutions and common platfornvigeour customers with a
comprehensive view of account holder access anvtgacross devices and channels.

. Flexible integration: We have developed a highly flexible set of ingigin tools, enabling the rapid integration of dhir
party applications and data sources.

. SaaS delivery mode We developed our solutions to be cloud-basedwantiost our solutions for substantially all of ouf
RCFI customers.

. Regulatory compliance: Our solutions leverage our deep domain expeatigethe significant investments we have mad
in the design and development of our data centditacture and other technical infrastructure t@ntke stringent
security and technical regulations applicable afficial institutions.

. Security: Our solutions provide both behavioral analytiesl policy-based decision prompts to identify saspe
transactions and allow RCFI administrators to aralyansaction activity.

Key Benefits—We believe our solutions provide the following Kesnefits to our RCFI customers and their accooludrs:

. Delivery of robust virtual banking services acrodmgital channels: Our cloud-based solutions enable our RCFI
customers to deliver robust and integrated virbaalking services to their account holders who msirgly expect and
appreciate the freedom to bank anytime, anywhedeoarany device.

. Improved and more frequent engagement with accotiotders: The breadth of our virtual banking solutions guodlity
of the user experience they provide enable our ROBtomers to increase the frequency and effectsenf their
interactions with account holders.

. Drive account holder loyalty We believe our RCFI customers are able to dragmant holder loyalty by increasing their
level of engagement with account holders and cadfestithg their virtual banking activities on a siagilatform across
devices and digital channels.

. More effective marketing of products and servici Our customers' marketing of their new and exgstiroducts and
services through our solutions can be more frequiem¢ly and targeted than through traditional atsiag.

. Reaktime security: Our integrated Q2 Risk & Fraud Analytics offerialipws our customers to better identify suspect
activities and protect against fraud and theftmpiacfunds leaving the financial institution by nitmming and understanding
the behavior and activities of their account haddseross channels.

. Lower total cost of ownershif Our SaaS delivery model can reduce the totalafostvnership of our customers by
providing on a subscription basis the developmiertlementation, integration, maintenance, monitand support of
our cloud-based solutions.

. Facilitate regulatory compliance Customers who use our cloud-based solutionstdecat@ satisfy security and technical
compliance obligations by relying on the securitygrams and regulatory certification of our datatees and other
technical infrastructure.

1%
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Our Business Strengths
We believe our position as a leading prewiof virtual banking solutions to our RCFI customstems from the following strengths:

. Our purpos¢built solutions lead the RCFI virtual banking marke Our common platform was created to support the
proliferation of mobile and tablet devices, tighithyegrate with the disparate systems within RGHI@ provide a
compelling, unified user experience to retail anthmercial account holders using a single login dmne, anytime and
on any device.

. We have a proven track record in the markets weveer Our founders, management and employees havestye d
industry-specific experience needed to drive ourtiooed growth and expansion.

. Our customer acquisition model is focused and effict: We focus our customer acquisition efforts exelelsi on the
well-defined RCFI market which allows us to effgety direct our sales and marketing efforts.

. We grow our customer relationships over tim We employ a structured strategy designed to inf@ducate and
enhance customer confidence and help our custddersfy and implement additional solutions desigjbe benefit and
grow their account holder bases.

. Our revenues are highly predictablc Our long-term agreements and high customer iieteras well as the growth over
time in the number of account holders using ountsans, drive the recurring nature of our revenares provide us with
significant visibility into future revenues.

. Our awarc-winning culture drives innovation and customer sugss: We believe our award-winning, innovation-
focused culture and the location of our operatiansustin, Texas facilitate recruiting and retaigitop development,
integration and design talent.

Our Growth Strategy
We are pursuing the following growth stopgs:

. Further penetrate our large market opportunitt Our current customers represent less than 3%ecf2,994 federally-
insured RCFIs in the U.S. We intend to further pete our large market opportunity and increasenomnber of RCFI
customers through investments in our sales andetiagkorganizations and related activities.

. Grow revenues by expanding our relationships witkiging customers We believe there is significant opportunity to
expand our relationships with existing customersdlling additional solutions such as mobility apations, remote
check deposit, treasury management solutions arieriall payment and to grow our revenues as tloestéomers
increase the number of account holders on ourisakut

. Continue to expand our solutions and enhance ouaffbrm: We intend to continue to invest in our software
development efforts and introduce new solutions déina largely informed by and aligned with the besi objectives of
our existing and new customers.

. Further develop our partner relationships We plan to leverage our partner ecosystem artivatd new partner
relationships to increase the awareness of outisniu

. Selectively pursue acquisitions and strategic inwveents: We regularly evaluate strategic opportunities anticipate
that we will selectively pursue acquisitions of atichtegic investments in businesses and techresdlgat will strengthen
and expand the features and functionality of olutBms or provide access to new customers.
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Risks Affecting Our Business

Our business is subject to a number obriblat you should understand before making an tma#t decision. These risks are
discussed more fully in the section titled "Rislcteas" following this prospectus summary. Somewfmost significant risks are:

. we have experienced rapid growth in recent perimdfyding an increase in the size of our custorrend if we fail to
manage our growth effectively, we may be unablexicute our business plan, maintain high levetseofice and
customer satisfaction or adequately address cotiveethallenges, and our financial performance maadversely
affected,;

. if the market for our cloud-based virtual bankidusions develops more slowly than we expect ongea in a way that
we fail to anticipate, our growth may slow and operating results would be harmed;

. our business could be adversely affected ifamstomers are not satisfied with our virtual baglgelutions, particularly as
we introduce new products and solutions, or outesys and infrastructure fail to meet their needs;

. our limited operating history makes it difficult éwvaluate our current business and future prospects

. the markets in which we participate are intenseiygetitive, and pricing pressure, new technologresther competitive

dynamics could adversely affect our business amedading results;

. if we are unable to effectively integrate our simn$ with other systems used by our customers amgppctive customers,
or if there are performance issues with such thady systems, our solutions will not operate dffety and our
operations will be adversely affected;

. our customers are highly regulated and subjectionaber of challenges and risks, and our failureotmply with laws and
regulations applicable to us as a technology penid financial institutions and to enable our R€C&stomers to comply
with the laws and regulations applicable to theml¢@dversely affect our business and results efatfons, increase
costs and impose constraints on the way we coraludbusiness;

. if our or our customers' security measures ampromised or unauthorized access to custometiglatherwise obtained,
our solutions may be perceived as not being secustomers may curtail or cease their use of outisas, our reputation
may be harmed, and we may incur significant liéib#i and

. we may experience quarterly fluctuations in ourrapirg results due to a number of factors, whictkesaour future
results difficult to predict and could cause ouering results to fall below expectations or ouidgnce.

Upon completion of this offering, our ditexs, executive officers and holders of more th#nd@ our common stock, together with
their respective affiliates, will beneficially owim the aggregate, approximately 61.0% of our entding common stock. See "Risk
Factors—Insiders will continue to have substarmaitrol over us after this offering, which may Iltrour stockholders' ability to
influence corporate matters and delay or prevehird party from acquiring control over us."

Corporate Information

We were incorporated in March 2005 in ttaesof Delaware under the name CBG Holdings, \Wie.changed our name to Q2
Holdings, Inc. in March 2013. We are headquartémedustin, Texas, and our principal executive afficare located at 13785 Research
Blvd, Suite 150, Austin, Texas 78750. Our telephonmber is (512) 275-0072.
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Our website address is www.g2ebanking.ctme. information contained in, or that can be aceg$lsrough, our website is not part
of this prospectus. Investors should not rely opsuch information in deciding whether to purchasecommon stock. Investors, the
media and others should note that we announce ialdtdormation to the public through filings withe Securities and Exchange
Commission, or the SEC, the investor relations mageur website, press releases, public conferealt®and webcasts.

We are an "emerging growth company" asnéefiin the Jumpstart Our Business Startups AcOd22or the JOBS Act, and we
have elected to take advantage of certain exermgpfiom various public company reporting requirerseimcluding not being required to
have our internal control over financial reportagdited by our independent registered public acogifirm pursuant to Section 404 of
the Sarbanes-Oxley Act of 2002, or the SarbanesyOktt, reduced disclosure obligations regardingcerkive compensation in our
periodic reports and proxy statements and exemgpfimm the requirements of holding a nonbindingisaly vote on executive
compensation and any golden parachute paymentsaydake advantage of these exemptions until wa@fenger an "emerging
growth company."

"Q2" and its respective logos are our traakks. Solely for convenience, we refer to ourdradrks in this prospectus without the T
and ® symbols, but such references are not intetalgdlicate, in any way, that we will not asséstthe fullest extent under applicable
law, our rights to our trademarks. Other servicek®igtrademarks and trade names referred to irpthispectus are the property of their
respective owners. As indicated in this prospeateshave included market data and industry foredhsit we obtained from industry
publications and other sources.




Table of Contents

The Offering

Common stock
offered by u¢ 1,500,000 share

Common stock
offered by
selling
stockholders 3,059,156 share

Common stock 1
be outstandini
after this
offering 36,195,544 share

Option to
purchase
additional
shares 683,873 share

Use of proceeds We estimate that the net proceeds to us from ffesiog will be approximately $28.2 million, basadon an
assumed offering price of $20.19 per share (thsimdpprice of our common stock as reported on tée Nork Stocl
Exchange on February 20, 2015), after deductingmiting discounts and commissions and estimatistiog
expenses payable by us. We intend to use the oe¢@as from this offering for working capital artier general
corporate purposes, including to finance our exgegrowth, develop new technologies, fund capitpkeditures, o
expand our existing business through investments actquisitions of other businesses or technotodMe will not
receive any of the proceeds from the sale of sHaréke selling stockholders. See "Use of Procée

Risk Factors See "Risk Factors" for a discussion of factors jtoat should consider carefully before deciding Wwkeeto purchase
shares of our common stoc

NYSE symbol QTWO

Our fiscal year ends on December 31. Exaemitherwise indicated, all information in thisgpectus (i) is based upon 34,695,544
shares of common stock outstanding as of Decemhet(@ 4 and (ii) excludes:

. 6,110,953 shares issuable upon the exercise afraptiutstanding as of December 31, 2014, havingighted average
exercise price of $5.90 per share;

. 28,430 shares of common stock subject to réstristock unit agreements outstanding as of DeceBihe2014;

. 1,406,526 shares, subject to increase on arehbasis, available for future issuance under @1¥2Equity Incentive
Plan; and

. 800,000 shares, subject to increase on an annsial baserved for future issuance under our 201gl&me Stock

Purchase Plan.

Unless otherwise noted, the informatiothis prospectus assumes:

. the underwriters do not exercise their optioptiochase additional shares; and
. no exercise of the outstanding options and swasce of shares with respect to the restrictazk stoits, each as described
above.
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SUMMARY CONSOLIDATED FINANCIAL AND OTHER DATA

The following tables summarize the consolidateainfomal and operating data for the periods indicat&étie summary consolidated
statements of operations data for the years endszkber 31, 2012, 2013 and 2014 and the summasplidated balance sheet data
as of December 31, 2014 have been derived fronawdited consolidated financial statements includisgéwhere in this prospectus. We
derived the summary financial data for the yeareshB®ecember 31, 2011 from audited financial statémeot included in this
prospectus. Our historical results are not necebgamdicative of the results that may be expedtethe future. You should read the
summary financial data presented below in conjumctvith our consolidated financial statements aeldted notes and the sections
titted "Selected Consolidated Financial and Othext® and "Management's Discussion and Analysisioéicial Condition and Results
of Operations."

Year Ended December 31

2011 2012 2013 2014
(in thousands, except per share datz
Consolidated Statements of Operation
Data:
Revenue: $ 2698 $ 41,10 $ 56,87: $ 79,12¢
Cost of revenues(1)(: 14,79¢ 25,17( 36,26 46,05«
Gross profit 12,18: 15,93: 20,61: 33,07t
Operating expense
Sales and marketing( 5,58¢ 8,96: 16,72¢ 23,06¢
Research and development 3,42¢ 5,31 9,02¢ 12,08¢
General and administrative( 4,85 8,78( 11,74: 16,99:
Unoccupied lease charges — — 23€ —
Total operating expens 13,87 23,05¢ 37,73: 52,14¢
Loss from operation (1,687%) (7,22¢) (17,127 (19,07)
Total other expense, n (76) (228) (499) (492)
Loss before income taxi (1,769 (7,350 (17,627 (19,569
Provision for income taxe (132) (164 (55) (72)
Loss from continuing operatiol (1,89%) (7,520 (17,676 (19,639
Loss from discontinued operations, net of
4) (1,139 (1,259 (199) —
Net loss $ (3,02)) $ (8,779 $ (17,87 $ (19,639
Net loss per common sha
Loss from continuing operations per
common share, basic and dilu $ (017 $ (066 $ (149 $ (0.69)
Loss from discontinued operations per
common share, basic and dilu $ (010 $ (011 $ (0.0 $ —
Net loss per common share, basic and
diluted $ (02)$ @©O7HS$ @5)$ (069
Weighted average common shares
outstanding
Basic and dilute: 11,32¢ 11,34t 11,86¢ 29,25;
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Year Ended December 31
2011 2012 2013 2014
(in thousands, except per share date

Other Financial Data:
Adjusted EBITDA(5) $ (277) % (4,400 $ (12,310 $ (10,419

@)

)

®3)

(4)

(®)

Includes reclassified costs of research and dewsop personnel who performed certain implementaditah
customer support services as folloy

Year Ended December 31
2011 2012 2013 2014

Research and development costs
reclassified into cost of revenu $ 434 $ 1,39C $ 1,572 $ 1,417

Includes stoc-based compensation expenses as folli

Year Ended December 31

2011 2012 2013 2014

Cost of revenue $ 52 $ 187 $ 264 $ 628

Sales and marketir 52 12¢ 274 774

Research and developme 57 19t 257 527

General and administratiy 23€ 52€ 81C 2,64¢
Total stock-based compensation

expense: $ 397 $ 1,031 $ 1,608 $ 4,57(

Unoccupied lease charges include costs relatedrtearly exit from our previous headquarters, plytioffset by
anticipated sublease income from that facility.

We previously had a subsidiary which we fully ditegsin March 2013. Loss from discontinued operatjoret of
tax reflects the financial results of this divessedbsidiary.

We define adjusted EBITDA as net loss befaprdciation, amortization, loss from discontinupérations, stock-
based compensation, provision for income taxeal tdher expense, net, unoccupied lease chargesssdn
disposal of long-lived assets. See "Selected Catateld Financial and Other Data" for more informatand a
reconciliation of adjusted EBITDA to net loss, thest directly comparable financial measure caledland
presented in accordance with GA/

As of December 31, 201

Actual As Adjusted(1)

Consolidated Balance Sheet Data:

Cash and cash equivalel $ 67,97¢ $ 96,20:
Total current asse 104,52: 132,74«
Deferred solution and other costs, t¢ 12,21¢ 12,21¢
Deferred implementation costs, ta 7,37¢ 7,374
Total current liabilities 32,88° 32,88
Deferred revenues, tot 36,72t 36,72¢
Total redeemable preferred and common < —

Total common stoc 3 4
Additional paic¢-in capital 143,33 171,55¢
Total stockholders' equit 78,94( 107,16:

@)

The as adjusted balance sheet data gived &ffecr issuance of and sale of 1,500,000 shdresmmon stock at an
assumed offering price of $20.19 per share (theiripprice of our common stock on the New York 8tBgchange
on February 20, 2015), after deducting underwritirgounts and commissions and estimated offenpgreses
payable by us
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RISK FACTORS

An investment in our common stock involves a hagrek of risk. You should carefully consider tis&siand uncertainties described
below and all other information contained in thimgpectus before deciding whether to purchase shaf@ur common stock. Our business,
prospects, financial condition or operating resudtauld be materially adversely affected by anyhese risks, which we believe are the matt
risks currently facing us, as well as other riskd currently known to us or that are currently cifesed immaterial. The trading price of our
common stock could decline due to any of thess,r&kd you may lose all or part of your investmbntaissessing these risks, you should also
refer to the other information contained in thiosppectus, including our consolidated financial staénts and related notes, before deciding t
purchase any shares of our common st

We have experienced rapid growth in recpatiods, including an increase in the size of otmstomers, and if we fail to manage our
growth effectively, we may be unable to execute business plan, maintain high levels of service atustomer satisfaction or adequate
address competitive challenges, and our financiarformance may be adversely affected.

Since our inception, our business has hagicbwn, which has resulted in large increasesunnumber of employees, expansion of our
infrastructure, enhancement of our internal systantsother significant changes and additional cexipés. Our revenues increased from
$41.1 million for the year ended December 31, 201%56.9 million for the year ended December 31,28nd to $79.1 million for the year
ended December 31, 2014. We also increased olintatzber of full-time employees from 308 as of Dmber 31, 2012 to 501 as of
December 31, 2014. While we intend to further expamr overall business, customer base, and nunfl@nployees, our recent growth rate is
not necessarily indicative of the growth that wé achieve in the future. The growth in our busmgenerally, our management of a growing
workforce and customer base geographicdigpersed across the U.S. and the stress of soalttgon our internal controls and systems rec
substantial management effort, infrastructure gretational capabilities. To support our growth,mest continue to improve our managemen
resources and our operational and financial cosmttotl systems, and these improvements may incoeasxpenses more than anticipated anc
result in a more complex business, and our fatlotgmely and effectively implement these improversecould have an adverse effect on our
operations and financial results. We will also htvanticipate the necessary expansion of ourioglsttip management, implementation,
customer service and other personnel to supporgrauvth and achieve high levels of customer serait@ satisfaction, particularly as we sell
to larger customers that have heightened levetewiplexity in their hardware, software and netwiofkastructure needs. Our success will
depend on our ability to plan for and manage thisvth effectively. If we fail to anticipate and nsge our growth or are unable to provide |
levels of system performance and customer sergigereputation, as well as our business, resultgpefations and financial condition, coulc
harmed.

If the market for our cloud-based virtulanking solutions develops more slowly than we estp@ changes in a way that we fail to
anticipate, our sales would suffer and our operagimesults would be harmed.

Use of and reliance on cloud-based virhaalking solutions is at an early stage, and weatdmow whether RCFIs will continue to adopt
virtual banking solutions such as ours in the feitar whether the market will change in ways thatde not anticipate. Many RCFIs have
invested substantial personnel and financial ressuin legacy software, and these institutions beageluctant or unwilling to convert from
their existing systems to our solutions. Furthemnsome RCFIs may be reluctant or unwilling to aséoudbased solution over concerns s
as the security of their data and reliability of thelivery model. These concerns or other congideiamay cause RCFIs to choose not to a
cloud-based solutions such as ours or to adophalige solutions, either of which would harm opeaating results. If RCFIs are unwilling to
transition from their legacy systems, the demand
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for our virtual banking solutions and related seegi could decline and adversely affect our busjrgsrating results and financial condition.

Our future success also depends on outyatailsell additional solutions and enhanced sohg to our current customers. As we create
new solutions and enhance our existing solutiorssipport new technologies and devices, these spkitind related services may not be
attractive to customers. In addition, promoting aelling these new and enhanced solutions maynemqdreasingly costly sales and marke
efforts, and if customers choose not to adopt tkekeions, our business could suffer.

Our business could be adversely affecfenlir customers are not satisfied with our virtubhnking solutions, particularly as we
introduce new products and solutions, or our systeand infrastructure fail to meet their needs.

Our business depends on our ability tsBatiur customers and meet their virtual bankingdse Our customers use a variety of network
infrastructure, hardware and software, which tylhjdacreases in complexity the larger the customeand our virtual banking solutions must
support the specific configuration of our custorhexssting systems, including in many cases thetgwois of third-party providers. If our
solutions do not currently support a customer'sireq data format or appropriately integrate wittuatomer's applications and infrastructure,
then we must configure our solutions to do so, Witieuld negatively affect the performance of owstemns and increase our expenses and th
time it takes to implement our solutions. Any fadwf or delays in our systems could cause seimtegruptions or impaired system
performance. Some of our customer agreements eegsito issue credits for downtime in excess dhaethresholds, and in some instances
give our customers the ability to terminate thesagrents in the event of significant amounts of dowa If sustained or repeated, these
performance issues could reduce the attractivesfemgr solutions to new and existing customersseais to lose customers, and lower ren
rates by existing customers, each of which coulctesily affect our revenue and reputation. In aaolditnegative publicity resulting from issi
related to our customer relationships, regardlésscuracy, may damage our business by adverselgtisig our ability to attract new
customers and maintain and expand our relationshithsexisting customers.

If the use of our virtual banking solutidnsreases, or if our customers demand more addaieeg¢ures from our solutions, we will neec
devote additional resources to improving our sohgj and we also may need to expand our techmiftakiructure at a more rapid pace thai
have in the past. This would involve spending safitsil amounts to purchase or lease data centacitg@and equipment, upgrade our
technology and infrastructure and introduce newrdranced solutions. It takes a significant amodititree to plan, develop and test changes t
our infrastructure, and we may not be able to ately forecast demand or predict the results weredllize from such improvements. There
are inherent risks associated with changing, upggadmnproving and expanding our technical infrasture. Any failure of our solutions to
operate effectively with future infrastructure aedhnologies could reduce the demand for our siatiresulting in customer dissatisfaction
and harm to our business. Also, any expansion oirdastructure would likely require that we appriately scale our internal business
systems and services organization, including impleiation and customer support services, to servgrowing customer base. If we are
unable to respond to these changes or fully aret®@fely implement them in a cost-effective andeiynmanner, our service may become
ineffective, we may lose customers, and our opagagsults may be negatively impacted.

Our limited operating history makes it @ifult to evaluate our current business and futuprospects.

We began our operations in March 2005. Iinited operating history makes it difficult to duate our current business and future
prospects. We have encountered and will contingmbmunter risks and difficulties frequently expaded by growing companies in rapidly
developing and
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changing industries, including challenges in fosticgy the future growth of our customer base, tmalmer of our customers' account holders
and the number of users registered to use ourigntuas well as the number of transactions thastergd users perform on our solutions. In
addition, we have and may continue to face chaélemwgth our infrastructure, services organizatind eelated expenses, market acceptance c
our existing and future solutions, competition frestablished companies with greater financial actirtical resources as well as new
competitive entrants, acquiring and retaining conglis, managing customer implementations and deivgjoew solutions. We cannot assure
you that we will be successful in addressing tltiieulties and other challenges we may face imfilture.

The markets in which we participate areémsely competitive, and pricing pressure, new taeclogies or other competitive dynamics
could adversely affect our business and operatiegults.

We currently compete with providers of tealogy and services in the financial services itgusncluding point system vendors and core
processing vendors, as well as systems internalgldped by RCFIs. We have a number of point systempetitors, including Digital Insight
Corporation (acquired by NCR Corporation), FirstdD@orporation and ACI Worldwide, Inc. in the omjrconsumer and small business
banking space and Fundtech Ltd., ACI Worldwide, |@ear2Pay NV/SA and Bottomline Technologies (te}. in the commercial banking
space. We also compete with core processing venlarprovide systems and services such as Fikery Jack Henry and Associates, Inc.
Fidelity National Information Services, Inc. Manfyaur competitors have significantly more financtalkchnical, marketing and other resource:
than we have, may devote greater resources tartimegbion, sale and support of their systems thawcave have more extensive customer b
and broader customer relationships than we havéawne longer operating histories and greater n@o@gnition than we have. In addition,
many of our competitors expend a greater amoufurafs on research and development.

We may also face competition from new conigsg entering our markets, which may include lagiblished businesses that decide to
develop, market or resell virtual banking solutiomsquire one of our competitors or form a stratedfiance with one of our competitors. In
addition, new companies entering our markets maypsé to offer virtual banking applications at éitr no additional cost to the customer by
bundling them with their existing applications, liding adjacent banking technologies and core msing software. New entrants to the
market might also include non-banking providerpayment solutions and other technologies. Compatftiom these new entrants may make
our business more difficult and adversely affeatr@sults.

If we are unable to compete in this envinent, sales and renewals of our virtual bankingt&mis could decline and adversely affect our
business, operating results and financial conditigith the introduction of new technologies andgmiital new entrants into the virtual banking
solutions market, we expect competition to intgnsifthe future, which could harm our ability tachease sales and achieve profitability. Our
industry has experienced consolidation. For exanipléanuary 2014, NCR Corporation acquired Diditalght Corporation. We believe that
our industry could experience further consolidatiwhich could lead to increased competition andltés pricing pressure or loss of market
share, either of which could have a material adveffect on our business, limit our growth prospettreduce our revenues.

If we are unable to effectively integraber solutions with other systems used by our custéesnand prospective customers, or if there
are performance issues with such third-party systemur solutions will not operate effectively androoperations will be adversely affected.

The functionality of our solutions depermasour ability to integrate with other third-pagystems used by our customers, including core
processing software. Certain providers of theseltharty systems also offer solutions that are cafitipe with our solutions and may have an
advantage over us
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with customers using their software by having yedt@lity to integrate with their software and bgilig able to bundle their competitive
products with other applications used by our custenand prospective customers at favorable prishgydo not have formal arrangements
with many of these third-party providers regarding access to their application program interfaceéPls, to enable these customer
integrations.

Our business may be harmed if any of owd{party providers:

. change the features or functionality of theiplagations and platforms in a manner adverse to us;

. discontinue or limit our solutions' access teiitlsystems;

. terminate or do not allow us to renew or replageexisting contractual relationships on the samigetter terms;

. modify their terms of service or other policies;luding fees charged to, or other restrictionsus or our customers;

. establish more favorable relationships with onenore of our competitors, or acquire one or morewfcompetitors and offer

competing services; or

. otherwise have or develop their own competitivenifgs.

Such changes could limit or prevent us fiotagrating our solutions with these third-pangtems, which could impair the functionality
of our solutions, prohibit the use of our solutiamdimit our ability to sell our solutions to casthers, each of which could harm our business.
we are unable to integrate with such third-parfyveare as a result of changes to or restrictedssct®ethe software by such third parties during
the terms of existing agreements with customersgusiich third-party software, we may not be ablméet our contractual obligations to
customers, which may result in disputes with cugtiemnand harm to our business. In addition, if duirgltparty software providers experience
an outage, our virtual banking solutions integratét such software will not function properly drall, and our customers may be dissatisfied
with our virtual banking solutions. If the softwasésuch third-party providers have performancetber problems, such issues may reflect
poorly on us and the adoption and renewal of oduai banking solutions and our business may bmédr Although our customers may be
able to switch to alternative technologies if ayider's services were unreliable or if a providesvto limit such customer's access and
utilization of its data or the provider's functidibg our business could nevertheless be harmedalthee risk that our customers could reduce
their use of our solutions.

Our customers are highly regulated and gedt to a number of challenges and risks. Our faituto comply with laws and regulations
applicable to us as a technology provider to fingdnstitutions and to enable our RCFI customers tomply with the laws and regulations
applicable to them could adversely affect our busés and results of operations, increase costs anpdse constraints on the way we conc
our business.

Our customers and prospective customerkighdy regulated and may be required to comphhwitringent regulations in connection with
subscribing to and implementing our virtual bankéndutions. As a provider of technology to RCFIg, are examined on a periodic basis by
various regulatory agencies and required to reviesain of our suppliers and partners. The exangindtandbook and other guidance issued
by the Federal Financial Institutions Examinatioru@cil govern the examination of our operations imctlde a review of our systems and
data center and technical infrastructure, managgrfieancial condition, development activities amat support and delivery capabilities. If
deficiencies are identified, customers may choogerminate or reduce their relationships withlasaddition, while much of our operations
not directly subject to the same
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regulations applicable to RCFls, we are generdligated to our customers to provide software sofistand maintain internal systems and
processes that comply with federal and state réignapplicable to them. In particular, as a restibbligations under our customer
agreements, we are required to comply with cegaavisions of the Gramm-Leach-Bliley Act relatedte privacy of consumer information
and may be subject to other privacy and data ggdavi's because of the solutions we provide to RCHI addition, numerous regulations h.
been proposed and are still being written to imgetithe Dodd-Frank Wall Street Reform and Consupnetection Act of 2010, including
requirements for enhanced due diligence of thenatesystems and processes of companies like guitselr financial institution customers. If
we have to make changes to our internal procesgbsautions as a result of this heightened soyutire could be required to invest substat
additional time and funds and divert time and resesifrom other corporate purposes to remedy amtified deficiency.

This evolving, complex and often unpreditgaregulatory environment could result in ourdadl to provide compliant solutions, which
could result in customers' not purchasing our gmhstor terminating their agreements with us orithygosition of fines or other liabilities for
which we may be responsible. In addition, fedestate and/or foreign agencies may attempt to furggulate our activities in the future. For
example, Congress could enact legislation to régudeoviders of electronic commerce services aslftancial services providers or under
another regulatory framework. If enacted or deeapulicable to us, such laws, rules or regulatiangddbe imposed on our activities or our
business thereby rendering our business or opasatimre costly, burdensome, less efficient or irsjids, any of which could have a material
adverse effect on our business, financial condiiod operating results.

If our or our customers' security measurage compromised or unauthorized access to custodaga is otherwise obtained, our
solutions may be perceived as not being securetarasrs may curtail or cease their use of our soarts, our reputation may be harmed, a
we may incur significant liabilities.

Our operations involve access to and trésson of proprietary information and data and $esotion details of our customers and their
account holders. Our security measures and theisemeasures of our customers may not be suffidieprevent our systems from being
compromised. Security incidents could result inutharized access to, loss of or unauthorized disekof this information, litigation,
indemnity obligations and other possible liabikti@s well as negative publicity, which could damegr reputation, impair our sales and harm
our business. Cyber-attacks, account take-oveslattfraudulent representations and other malicintesnet-based activity continue to
increase and financial institutions, their accdwitiers and virtual banking providers are oftegé#s of such attacks. In addition, third parties
may attempt to fraudulently induce employees otausrs into disclosing sensitive information sustuaer names, passwords or other
information to gain access to our confidential mgietary information or the data of our custorremd their account holders. A party who is
able to compromise the security of our facilitiesiicl cause interruptions or malfunctions in ourragiens. If security measures are
compromised as a result of third-party action,afrer or intentional misconduct of employees, cors or their account holders, malfeasanc
or stolen or fraudulently obtained log-in credelstiaur reputation could be damaged, our businesslba harmed and we could incur
significant liability. We may be unable to anticipar prevent techniques used to obtain unauthibareess or sabotage systems because the
change frequently and generally are not detectétlaiter an incident has occurred. As we increasecustomer base and our brand becomes
more widely known and recognized, we may becomeernba target for third parties seeking to comps®@ur security systems or gain
unauthorized access to the data of our customershair account holders. A failure or inabilityrieet our customers' expectations with res
to security and confidentiality could seriously daga our reputation and affect our ability to retistomers and attract new business.
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Federal and state regulations may requar® unotify individuals of data security incidemsolving certain types of personal data.
Security compromises experienced by our competibyr®ur customers or by us may lead to publicldgaoes and widespread negative
publicity. Any security compromise in our industwhether actual or perceived, could erode custamefidence in the effectiveness of our
security measures, negatively impact our abilitgttoact new customers, cause existing customesketd not to renew their subscriptions or
subject us to third-party lawsuits, regulatory §irer other action or liability, which could matéijeand adversely affect our business and
operating results.

In addition, some of our customers contralty require notification of any data security gmomise and include representations and
warranties that our solutions comply with certagulations related to data security and privacth@dgh our customer agreements typically
include limitations on our potential liability, treecan be no assurance that such limitations bilittawould be enforceable or adequate or
would otherwise protect us from any such liabifitey damages with respect to any particular cl&ifa.also cannot be sure that our existing
general liability insurance coverage and coverageffrors or omissions will continue to be avaiéabh acceptable terms or will be available ir
sufficient amounts to cover one or more claimghat our insurers will not deny or attempt to denyerage as to any future claim. The
successful assertion of one or more claims agas)ghe inadequacy of or denial of coverage undeirsurance policies, litigation to pursue
claims under our policies or the occurrence of glearin our insurance policies, including premiugréases or the imposition of large
deductible or co-insurance requirements, could lravaterial adverse effect on our business, fimdeandition and results of operations.

We may experience quarterly fluctuatiomsaur operating results due to a number of factorghich makes our future results difficult
to predict and could cause our operating resultsfati below expectations or our guidance.

Our quarterly operating results have flattd in the past and are expected to fluctuatedriuture due to a variety of factors, many of
which are outside of our control. As a result, canig our operating results on a periodpriod basis may not be meaningful. Our past r§
may not be indicative of our future performanceadidition to the other risks described in this pexsus, factors that may affect our quarterly
operating results include the following:

. the addition or loss of customers, includingtigh acquisitions, consolidations or failures;

. the amount of use of our solutions in a period tiedamount of any associated revenues and expenses;

. budgeting cycles of our customers and changesandipg on virtual banking solutions by our currenprospective customers;
. seasonal variations in sales of our solutions, iwvhiay be lowest in the first quarter of the calendar;

. changes in the competitive dynamics of our indystrgluding consolidation among competitors, changepricing or the

introduction of new products and services thattlid@imand for our virtual banking solutions or cacsstomers to delay
purchasing decisions;

. the amount and timing of cash collections fram customers;

. long or delayed implementation times for newteoeers, including larger customers, or other charigéhe levels of customer
support we provide;

. the timing of customer payments and payment defdnyltcustomers, including any buyouts by custorogtse remaining term
of their contracts with us in a lump sum paymeat the would have otherwise recognized over the t#rthose contracts;
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. the amount and timing of our operating costs ampitalexpenditures;
. changes in tax rules or the impact of new accogrgihonouncements;
. general economic conditions that may adverselycatiar customers' ability or willingness to purahaslutions, delay a

prospective customer's purchasing decision, reduceevenues from customers or affect renewal rates
. unexpected expenses such as those relate@yagitin or other disputes;

. the timing of stock awards to employees andedladverse financial statement impact of havingxmense those stock awards
over their vesting schedules; and

. the amount and timing of costs associated withuiging, hiring, training and integrating new empd@g, many of whom we hire
in advance of anticipated needs.

Moreover, our stock price might be baseexmectations of investors or securities analystatare performance that are inconsistent \
our actual growth opportunities or that we miglittia meet and, if our revenues or operating resiall below expectations, the price of our
common stock could decline substantially.

We have a history of losses, and we doexgitect to be profitable for the foreseeable future

We have incurred losses from operatioreaich period since our inception in 2005, excep2@i0 when we recognized a gain on the sal
of a subsidiary. We incurred net losses of $8.8ionil $17.9 million and $19.6 million for the yeagaded December 31, 2012, 2013 and 2014
respectively. As of December 31, 2014, we had aoraclated deficit of $64.4 million. These lossed ancumulated deficit reflect the
substantial investments we have made to developautions and acquire customers. As we seek toreanto grow our number of custome
we expect to incur significant sales, marketingplementation and other related expenses. Ourwbiliachieve or sustain profitability will
depend on our obtaining sufficient scale and praditg so that the cost of adding and supporting/meistomers does not adversely impact ou
margins. We also expect to make other significapeaditures to develop and expand our solutionsoamdbusiness, including continuing to
increase our marketing, services and sales opasatiod continuing our significant investment ireash and development and our technical
infrastructure. We expect to incur losses for tire$eeable future as we continue to focus on addiagcustomers, and we cannot predict
whether or when we will achieve or sustain profitgb Our efforts to grow our business may be moostly than we expect, and we may not
be able to increase our revenues enough to oftsdtigher operating expenses. In addition, as digpuabmpany, we incur significant legal,
accounting and other expenses that we did not iasar private company. These increased expendittitenake it harder for us to achieve
maintain profitability. While our revenues have@roin recent periods, it may not be sustainabld,@r revenues could decline or grow more
slowly than we expect. We also may incur additidosses in the future for a number of reasonsudiop due to litigation and other
unforeseen reasons and the risks described ipithépectus. Accordingly, we cannot assure youweatvill achieve profitability in the future,
nor that, if we do become profitable, we will béeato sustain profitability. If we are unable tchave and sustain profitability, our customers
may lose confidence in us and slow or cease theghases of our solutions and we may be unabléracanew customers, which would
adversely impact our operating results.

Our sales cycle can be unpredictable, tiomsuming and costly, which could harm our busirseand operating results.

Our sales process involves educating paisgecustomers and existing customers about thetashnical capabilities and benefits of our
solutions. Prospective customers, especially ldigancial institutions, often undertake a prolod@aluation process, which typically
involves not only our
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solutions, but also those of our competitors astslfrom six to nine months or longer. We may sparustantial time, effort and money on oul
sales and marketing efforts without any assuramaedur efforts will produce any sales. It is adificult to predict the level and timing of
sales opportunities that come from our referralrgas. Events affecting our customers' businessgsancur during the sales cycle that could
affect the size or timing of a purchase, contribgitio more unpredictability in our business andrafieg results. As a result of these factors
may face greater costs, longer sales cycles angteslictability in the future.

We do not have an adequate history withr subscription or pricing models to accurately prietithe long-term rate of customer
subscription renewals or adoption, or the impacete renewals and adoption will have on our revenoesperating results

We have limited experience with respeadtermining the optimal prices for our solutions. the markets for our existing solutions
develop, we may be unable to attract new custoatdfrse same price or based on the same pricingIrasdee have used historically.
Moreover, large or influential RCFIs may demand enfaivorable pricing or other contract terms. Assulit, in the future we may be required
to reduce our prices or accept other unfavorahiéraot terms, each of which could adversely affegtrevenues, gross margin, profitability,
financial position and cash flow.

Our customers have no obligation to rersirtsubscriptions for our solutions after the exipon of the initial subscription term, and our
customers may renew for fewer solutions or on déffié pricing terms, if at all. Since the averag#ahterm of our customer agreements is ¢
five years and we only began selling our solution2005, we have limited historical data with resde rates of customer subscription
renewals, so we cannot be certain of our pricingehéor renewals or the accuracy of our anticipatetewal rates. Our renewal rates may
decline or fluctuate as a result of a number offdies; including our customers' satisfaction with pricing or our solutions or their ability to
continue their operations and spending levelsutfaustomers do not renew their subscriptions torsmlutions on similar pricing terms, our
revenues may decline and our business could séféewe create new solutions or enhance our existigtions to support new technologies
and devices, our pricing of these solutions anatedl services may be unattractive to customerailaiofcover our costs.

Defects or errors in our virtual bankingotutions could harm our reputation, result in sigficant costs to us, impair our ability to sell
our solutions and subject us to substantial lialyli

Our virtual banking solutions are inhergrbmplex and may contain defects or errors, pagity when first introduced or as new
versions are released. Despite extensive testiog, fime-to-time we have discovered defects orrsriour solutions. In addition, due to
changes in regulatory requirements relating toomstomers or to technology providers to finanaiatitutions like us, we may discover
deficiencies in our software processes relatetided requirements. Material performance problenteficts in our solutions might arise in
future.

Any such errors, defects, other performamoblems or disruptions in service to provide fings or upgrades, whether in connection \
day-to-day operations or otherwise, could be cdstlys to remedy, damage our customers' businesgkelarm our reputation. In addition, if
we have any such errors, defects or other perfocsnproblems, our customers could seek to termthaie agreements, elect not to renew t
subscriptions, delay or withhold payment or maleénet against us. Any of these actions could résudist business, increased insurance ¢
difficulty in collecting our accounts receivabl@stly litigation and adverse publicity. Such erratsfects or other problems could also result ir
reduced sales or a loss of, or delay in, the ma&etptance of our solutions.

Moreover, software development is time-conimg, expensive, complex and requires regular teaamce. Unforeseen difficulties can
arise. If we do not complete our periodic maintex@an
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according to schedule or if customers are otherdissatisfied with the frequency and/or duratiomof maintenance services, customers coul
elect not to renew, or delay or withhold paymentisoor cause us to issue credits, make refundayop@nalties. Because our solutions are «
customized and deployed on a customer-by-custoasds trather than through a multi-tenant SaaS rdethdistribution, applying bug fixes,
upgrades or other maintenance services may regpdating each instance of our software, which cteldime consuming and cause us to
incur significant expense. We might also encoutgehnnical obstacles, and it is possible that weadier problems that prevent our solutions
from operating properly. If our solutions do nohétion reliably or fail to achieve customer exp#otas in terms of performance, customers
could seek to cancel their agreements with us asértliability claims against us, which could dgmaur reputation, impair our ability to
attract or maintain customers and harm our restiltgerations.

Failures or reduced accessibility of thimhrty hardware and software on which we rely coutdpair the delivery of our solutions and
adversely affect our business.

We rely on hardware that we purchase @dead software that we develop or license fronthatris hosted by third parties, to offer our
virtual banking solutions. In addition, we obtairehses from third parties to use intellectual propassociated with the development of our
solutions. These licenses might not continue tavalable to us on acceptable terms, or at all.I§\Mle are not substantially dependent upon
any third party hardware or software, the losdhefright to use all or a significant portion of @hird party hardware or software required for
the development, maintenance and delivery of olutisms could result in delays in the provisionooir solutions until we develop or identify,
obtain and integrate equivalent technology, whighld harm our business.

Any errors or defects in the hardware ditveare we use could result in errors, interruptions failure of our solutions. Although we
believe that there are alternatives, any signitigaerruption in the availability of all or a siicant portion of such hardware or software cc
have an adverse impact on our business unlessrdihgva can replace the functionality provided hgde products at a similar cost.
Furthermore, this hardware and software may n@Madable on commercially reasonable terms, oflaThe loss of the right to use all or a
significant portion of this hardware or softwareiltblimit access to our solutions. Additionally, wedy upon third parties' abilities to enhance
their current products, develop new products dmaly and cost-effective basis and respond to eimgiigdustry standards and other
technological changes. We may be unable to effeamiges to such third-party technologies, which prayent us from rapidly responding to
evolving customer requirements. We also may be lertalreplace the functionality provided by thedhparty software currently offered in
conjunction with our solutions in the event thatlssoftware becomes obsolete or incompatible withré versions of our solutions or is
otherwise not adequately maintained or updated.

We depend on data centers operated bydtharties and third-party Internet hosting providerand any disruption in the operation of
these facilities or access to the Internet couldvadsely affect our business.

We currently serve our customers from thicdtparty data center hosting facilities locateddustin, Texas and Carrollton, Texas. The
owners and operators of these current and futwilitiss do not guarantee that our customers' actesur solutions will be uninterrupted,
error-free or secure. We may experience websiteplions, outages and other performance problemkjding problems resulting from our
anticipated data center migration. These probleiag loe caused by a variety of factors, includingastructure changes, human or software
errors, viruses, security attacks, fraud, spikesustomer usage and denial of service issues.nire sostances, we may not be able to identify
the cause or causes of these performance probléhis an acceptable period of time. We do not cairttie operation of these data center
facilities, and such facilities are vulnerable tthge or interruption from human error, intentidvead acts, power loss, hardware failures,
telecommunications
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failures, fires, wars, terrorist attacks, floodartequakes, hurricanes, tornadoes or similar gafatsic events. They also could be subject to
break-ins, computer viruses, sabotage, intentiacil of vandalism and other misconduct. The ocoog®f a natural disaster or an act of
terrorism, a decision to close the facilities withadequate notice or terminate our hosting arnaege or other unanticipated problems could
result in lengthy interruptions in the deliveryair solutions, cause system interruptions, pregantustomers' account holders from accessir
their accounts online, reputational harm and Idsgitical data, prevent us from supporting ounsioins or cause us to incur additional expe

in arranging for new facilities and support.

We also depend on third-party Internet-imgsproviders and continuous and uninterrupted sst@the Internet through third-party
bandwidth providers to operate our business. Ifage the services of one or more of our Intehmating or bandwidth providers for any rea
or if their services are disrupted, for example thueiruses or denial of service or other attaaksheir systems, or due to human error,
intentional bad acts, power loss, hardware failuedecommunications failures, fires, wars, tegbaittacks, floods, earthquakes, hurricanes,
tornadoes or similar catastrophic events, we cexfikerience disruption in our ability to offer owligtions and adverse perception of our
solutions' reliability, or we could be requiredrégain the services of replacement providers, whalld increase our operating costs and harn
our business and reputation.

We derive all of our revenues from custamén the financial services industry, and any dowann or consolidation in the financial
services industry could harm our busines

All of our revenues are derived from RCRREFIs have experienced significant pressure ianmegears due to economic uncertainty,
liquidity concerns and increased regulation. Irergg/ears, many RCFIs have failed, merged or beeuied. Failures and consolidations are
likely to continue, and there are very few new RCBéing created. Further, if our customers mergle @viare acquired by other entities suc
financial institutions that have in-house developitlal banking solutions or that are not our ousérs or use fewer of our solutions, our
customers may discontinue, reduce or change thestef their use of our solutions. It is also polesthat the larger RCFIs that result from
mergers or consolidations could have greater |geeiranegotiating terms with us or could decidesfgace some or all of our solutions. In
addition, any downturn in the financial servicedustry may cause our customers to reduce theidgpgion virtual banking solutions or to
seek to terminate or renegotiate their contractls us. Any of these developments could have anradwffect on our business, results of
operations and financial condition.

Because we recognize revenues from our virtual bisugksolutions over the terms of our customer agresms, the impact of changes
the subscriptions for our solutions will not be imediately reflected in our operating results, andpid growth in our customer base may
adversely affect our operating results in the shtagtm since we expense a substantial portion of iempentation costs as incurred.

We generally recognize revenues monthly tive terms of our customer agreements. The inéiah of our customer agreements aver
over five years, although it varies by customeraAssult, the substantial majority of the revenuegeport in each quarter are related to
agreements entered into during previous quartemsé€rjuently, a change in the level of new cust@geFements or implementations in any
guarter may have a small impact on our revenu#sainquarter but will affect our revenues in futgrearters. Accordingly, the effect of
significant downturns in sales and market acceg@four solutions, or changes in our rate of raalswnay not be fully reflected in our results
of operations until future periods. Our subscriptinodel also makes it difficult for us to rapidhcrease our revenues through additional sale:
in any period.
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Additionally, we recognize our expensesroxgying periods based on the nature of the ex@dnsarticular, we recognize a portion of
implementation expenses as incurred even thougteeagnize the related revenues over extended geriada result, we may report poor
operating results in periods in which we are incgyhigher implementation expenses related to reeeithat we will recognize in future
periods, including implementations for larger cas#os that have heightened levels of complexith@&irthardware, software and network
infrastructure needs. Alternatively, we may refm@tter operating results in periods due to lowegsl@mentation expenses, but such lower
expenses may be indicative of slower revenue grawthture periods. As a result, our expenses rmatfate as a percentage of revenues ant
changes in our business generally may not be imatelgireflected in our results of operations.

As the number, size and complexity of cusers that we serve increase, we may encounter @mgintation challenges, and we may
have to delay revenue recognition for some compegagements, which would harm our business and @iag results.

We may face unexpected implementation ehgks related to the complexity of our customerplémentation and integration
requirements, particularly implementations for &argustomers that have heightened levels of corplextheir hardware, software and
network infrastructure needs. Our implementatiopemses increase when customers have unexpectedhaaeare or software technology
challenges, or complex or unanticipated businegsirements. In addition, our customers typicallguiee complex acceptance testing relate
the implementation of our solutions. Implementatighays may also require us to delay revenue rettiogmunder the related customer
agreement longer than expected. Further, becausi®wet fully control our customers' implementatsmiedules, if our customers do not
allocate the internal resources necessary to mggeémentation timelines or if there are unanti@paitnplementation delays or difficulties, our
revenue recognition may be delayed. Losses oftergis users or any difficulties or delays in impémation processes could cause customer:
to delay or forgo future purchases of our solutjerisich would adversely affect our business, opegatesults and financial condition.

Shifts over time in the number of accoumtlders and registered users of our solutions, these of our solutions and our customers'
implementation and customer support needs could awdeely affect our profit margins.

Our profit margins can vary depending ometous factors, including the scope and complefitgur implementation efforts, the number
of account holders and registered users on outigoy the frequency and volume of their use ofgalutions and the level of customer sup
services required by our customers. For examplesewices offerings typically have a much highestof revenues than subscriptions to our
solutions, so any increase in sales of servicespaeportion of our subscriptions would have anessle effect on our overall gross margin and
operating results. If we are unable to increasentimber of registered users and the number ofdcdiofis they perform on our solutions, the
types of RCFls that purchase our solutions charggebe mix of solutions purchased by our custorchenges, our profit margins could
decrease and our operating results could be adyearffected.

If we fail to provide effective customeaining on our virtual banking solutions and high-gality customer support, our business and
reputation would suffer.

Effective customer training on our virtisanking solutions and high-quality, ongoing custoswpport are important to the successful
marketing and sale of our solutions and for thewal of existing customer agreements. Providing titsiining and support requires that our
customer training and support personnel have fimhservices knowledge and expertise, making ftalift for us to hire qualified personnel
and scale our training and support operations.demeand on our customer
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support organization will increase as we expandoaisiness and pursue new customers, and suchsecdreapport could require us to devote
significant development services and support pemsiprvhich could strain our team and infrastructamd reduce our profit margins. If we do
not help our customers quickly resolve any postiémgntation issues and provide effective ongoirgjamer support, our ability to sell
additional solutions to existing and future custosreould suffer and our reputation would be harmed.

If we fail to respond to evolving technological reements or introduce adequate enhancements andfeatures, our virtual bankin
solutions could become obsolete or less competi

The market for our solutions is charactdiby rapid technological advancements, changesstomer requirements and technologies,
frequent new product introductions and enhancenardschanging regulatory requirements. The lifdessyof our solutions are difficult to
estimate. Rapid technological changes and thedattion of new products and enhancements by neaxisting competitors or large financial
institutions could undermine our current marketifias. Other means of digital or virtual banking yrtze developed or adopted in the future,
and our solutions may not be compatible with themg technologies. In addition, the technologicadweof, and services provided by, RCFls
may change if they or their competitors offer n@mwges to account holders. Maintaining adequateah and development resources to
the demands of the market is essential. The prafedsveloping new technologies and solutions isgiex and expensive. The introduction of
new solutions by our competitors, the market acoep of competitive solutions based on new orratére technologies or the emergence of
new technologies or solutions in the broader fimgrservices industry could render our solutionsadéte or less effective.

The success of any enhanced or new soldgpends on several factors, including timely catiph, adequate testing and market release
and acceptance of the solution. Any new solutibas we develop or acquire may not be introduceaitimely or cost-effective manner, may
contain defects or may not achieve the broad mat@dptance necessary to generate significantuegeif we are unable to anticipate
customer requirements or work with our customeceassfully on implementing new solutions or feadurea timely manner or enhance our
existing solutions to meet our customers' requirggeur business and operating results may beselyaffected.

If we fail to effectively expand our salasd marketing capabilities and teams, includingrttugh partner relationships, we may not be
able to increase our customer base and achieve bevanarket acceptance of our solutions.

Increasing our customer base and achigwiogder market acceptance of our virtual bankingt®ms will depend on our ability to expa
our sales and marketing organizations and theiitiabito obtain new customers and sell additicamlitions and services to existing custom
We believe there is significant competition foredir sales professionals with the skills and knoggethat we require, and we may be unable ti
hire or retain sufficient numbers of qualified imdiuals in the future. Our ability to achieve siigant future revenue growth will depend on
success in recruiting, training and retaining disight number of direct sales professionals. Néwshrequire significant training and time
before they become fully productive and may noblbee as productive as quickly as we anticipate. Aesalt, the cost of hiring and carrying
new representatives cannot be offset by the rewetigy produce for a significant period of time r@towth prospects will be harmed if our
efforts to expand, train and retain our direct sédam do not generate a corresponding significartéase in revenues. Additionally, if we fail
to sufficiently invest in our marketing programstioey are unsuccessful in creating market awaresfesgr company and solutions, our
business may be harmed and our sales opportulirtigsd.

In addition to our direct sales team, wamaxtend our sales distribution through formal mfiocrmal relationships with referral partners.
While we are not substantially dependent upon ralfer
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from any partner, our ability to achieve signifitagvenue growth in the future will depend uponteared referrals from our partners and
growth of the network of our referral partners. 3@@artners are under no contractual obligati@oftdinue to refer business to us, nor do thes
partners have exclusive relationships with us aagl ahmoose to instead refer potential customersit@ompetitors. We cannot be certain that
these partners will prioritize or provide adequasources for promoting our solutions or that wi lvé successful in maintaining, expandin
developing our relationships with referral partn€sr competitors may be effective in providingéntves to third parties, including our
partners, to favor their solutions or prevent a@uee subscriptions to our solutions either by glisng our relationship with existing customers
or limiting our ability to win new customers. Eslishing and retaining qualified partners and tnagnthem with respect to our solutions
requires significant time and resources. If wewarable to devote sufficient time and resourcestaldish and train these partners, or if we are
unable to maintain successful relationships winthwe may lose sales opportunities and our rexeeomeald suffer.

We rely on our management team and othey lemployees, and the loss of one or more key eyagl® could harm our business.

Our success and future growth depend uperdntinued services of our management team,rticplar our Chief Executive Officer, and
other key employees, including in the areas ofaedeand development, marketing, sales, servicgganeral and administrative functions.
From time to time, there may be changes in our gamant team resulting from the hiring or departfrexecutives, which could disrupt our
business. We also are dependent on the continneidesef our existing development professionalsause of the complexity of our solutions,
including complexity arising as a result of theulegory requirements that are applicable to outarasrs and the pace of technology changes
impacting our customers and their account hold&es may terminate any employee's employment atiamg, with or without cause, and any
employee may resign at any time, with or withoutseg however, as described in "Executive CompeansatAgreements with Named
Executive Officers—Employment Agreement,” our enyphent agreements with our named executive offipesgide for the payment of
severance under certain circumstances. We haveaisced into employment agreements with our atlkecutive officers which provide for
the payment of severance under similar circumstaaséen our named executive officers' employmergegents. The loss of one or more of
our key employees could harm our business.

Because competition for key employeesiense, we may not be able to attract and retaia ttighly-skilled employees we need to
support our operations and future growtl

Competition for executive officers, soft@atevelopers and other key employees in our ingissintense. In particular, we compete with
many other companies for executive officers, fdtveare developers with high levels of experiencedsigning, developing and managing
software, as well as for skilled sales and openatjorofessionals and knowledgeable customer suppafessionals, and we may not be
successful in attracting the professionals we n@ed.research and development organization is ipaitlg located in Austin, Texas, where
competition for software development and enginggpi@arsonnel is intense. We may have difficultyrigrand retaining suitably skilled
personnel or expanding our research and developongahization. In addition, job candidates andtigsemployees often consider the actual
and potential value of the equity awards they raxas part of their overall compensation. Thuth)éfperceived value or future value of our
stock declines, our ability to attract and retaihly skilled employees may be adversely affectedddition, many of our existing employees
may exercise vested options or vest in outstanaistgicted stock units and sell our stock, whictymmake it more difficult for us to retain key
employees. If we fail to attract and retain new Eypes, our business and future growth prospectisl dze harmed.

24




Table of Contents

Ouir failure to comply with laws and regulations ratied to the Internet and mobile usage could advéysdfect our business and resu
of operations, increase costs and impose constiaim the way we conduct our business.

We and our customers are subject to lawlg@gulations applicable to doing business ovetrternet and through the use of mobile
devices. It is often not clear how existing lawsgming issues such as property ownership, sakkoter taxes apply to the Internet and
mobile usage, as these laws have in some cased faikeep pace with technological change. Lawggong the Internet could also impact
business or the business of our customers. Fariost existing and future regulations on taxingrimét use, pricing, characterizing the types
and quality of services and products or restrictimggexchange of information over the Internet obite devices could result in reduced gro
of our business, a general decline in the useefriternet by financial service institutions oritreccount holders, diminished viability of our
solutions and could significantly restrict our @mers' ability to use our solutions. Changing fatland state laws and regulations, industry
standards and industry self-regulation regardimegctiilection, use and disclosure of certain datg have similar effects on our and our
customers' businesses. Any such constraint onrtivetly in Internet and mobile usage could decretssaciceptance as a medium of
communication and commerce or result in increasiep@on of new modes of communication and comm#raemay not be supported by our
solutions. Any such adverse legal or regulatoryettiggments could substantially harm our operatisglte and our business.

Legislation relating to consumer privacyay affect our ability to collect data that we useproviding our customers' account holder
information, which, among other things, could negeaely affect our ability to satisfy our customensteds.

We collect and store personal and idemtgfiyinformation regarding our customer's accountéid to enable certain functionality of our
solutions and provide our customers with data abmit account holders. The enactment of new omaleeé legislation or industry regulations
pertaining to consumer or private sector privasyés could have a material adverse impact on diection, storage and sharing of such
information. Legislation or industry regulationgaeding consumer or private sector privacy isswesgdcplace restrictions upon the collection,
sharing and use of information that is currenttyaldy available, which could materially increase oast of collecting some data. These types
of legislation or industry regulations could alsolgbit us from collecting or disseminating certéypes of data, which could adversely affect
our ability to meet our customers' requirements @mndprofitability and cash flow targets. While dfates and the District of Columbia have
enacted data breach notification laws, there isunh federal law generally applicable to our bussies. These legislative measures impose
strict requirements on reporting time frames faviting notice, as well as the contents of suclicest The costs of compliance with, and o
burdens imposed by, such laws and regulations e/ to significant fines, penalties or liabilitfes any noncompliance with such privacy
laws. Even the perception of privacy concerns, twiebr not valid, may inhibit market adoption of solutions.

In addition to government activity, privaagivocacy groups and the technology and other iridssre considering various new, additic
or different self-regulatory standards that mayeladditional burdens on us. If the collectingrietpand processing of personal information
were to be curtailed, our solutions would be Idfscéve, which may reduce demand for our solutiand adversely affect our business.

Any use of our virtual banking solutiong/tour customers in violation of regulatory requireznts could damage our reputation and
subject us to additional liability

If our customers or their account holdeys aur virtual banking solutions in violation ofjtgatory requirements and applicable laws, we
could suffer damage to our reputation and could
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become subject to claims. We rely on contractulijations made to us by our customers that theramsl their account holders' use of our
solutions will comply with applicable laws. Howey&re do not audit our customers or their accouiddrs to confirm compliance. We may
become subject to or involved with claims for vialas by our customers or their account holdemsppiicable laws in connection with their
use of our solutions. Even if claims asserted ajais do not result in liability, we may incur o8t investigating and defending against such
claims. If we are found liable in connection withra@ustomers' or their account holders' activities,could incur liabilities and be required to
redesign our solutions or otherwise expend ressumeemedy any damages caused by such actiorts andid future liability.

Any future litigation against us could beostly and time-consuming to defend.

We may become subject, from time to timdegal proceedings and claims that arise in tdéary course of business such as claims
brought by our customers in connection with comna¢disputes or employment claims made by our curoe former employees. Litigation
might result in substantial costs and may divemaggment's attention and resources, which mighdusdy harm our business, overall
financial condition and operating results. Insuendght not cover such claims, might not providffisient payments to cover all the costs to
resolve one or more such claims and might not naetto be available on terms acceptable to usadndbrought against us that is uninsure
underinsured could result in unanticipated cokesgby reducing our operating results and leadiadyats or potential investors to reduce thei
expectations of our performance, which could redhedrading price of our stock. We currently aot aware of any material pending or
threatened litigation against us.

Lawsuits by third parties against us andra&ustomers for alleged infringement of the thinghrties' proprietary rights or for other
intellectual property related claims could results significant expenses and harm our operating rdu

Our industry is characterized by the exis&eof a large number of patents, copyrights, tred&s, trade secrets and other intellectual
property and proprietary rights. Companies in adustry are often required to defend against litigeclaims based on allegations of
infringement or other violations of intellectuabperty rights. Furthermore, our customer agreentgptsally require us to indemnify our
customers against liabilities incurred in connettigth claims alleging our solutions infringe theallectual property rights of a third party.
From time to time, we have been involved in disputdated to patent and other intellectual propegtyts of third parties, none of which have
resulted in material liabilities. We expect thegees of disputes to continue to arise in the futGner business could be adversely affected by
any significant disputes between us and our custoasto the applicability or scope of our indericatfion obligations to them. There can be
no assurances that any existing limitations ofiligtprovisions in our contracts would be enforbesaor adequate, or would otherwise protect
us from any such liabilities or damages with respeeny particular claim. If such claims are swstal, or if we are required to indemnify or
defend our customers from these or other clainesetmatters could be disruptive to our businessrarhgement and have an adverse effect
on our business, operating results and financiadlition.

Furthermore, our technologies may not He &bwithstand any third-party claims or rightsargt their use. As a result, our success
depends upon our not infringing upon the intellatproperty rights of others. Our competitors, &l s a number of other entities and
individuals, may own or claim to own intellectuabperty relating to our industry. We have a venyited patent portfolio, which will likely
prevent us from deterring patent infringement cliand our competitors and others may now andditittture have significantly larger patent
portfolios than we have. From time to time, we heaeeived and may continue to receive threatergtigrs or notices or in the future may be
the subject of claims that our solutions and unyiegltechnology infringe or violate the intelleckygaoperty rights
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of others, and we may be found to be infringingrupoch rights. The risk of patent litigation hastamplified by the increase in the number
of non-practicing patent asserting entities, oepatrolls. Any claims or litigation could causetasncur significant expenses and, if
successfully asserted against us or our custonmseawwve indemnify, could require that we pay suliddamages or ongoing royalty
payments, prevent us from offering our solutionseguire that we comply with other unfavorable teri@ven if the claims do not result in
litigation or are resolved in our favor, these laiand the time and resources necessary to rebelre could divert the resources of our
management and harm our business and operatingsresu

The frequency of these types of claims mayease as we continue to add new customers aadessilt of our becoming a public
company.

If we are unable to protect our intelle@lproperty, our business could be adversely aféelt

Our success depends upon our ability teeptaur intellectual property, which may requigeta incur significant costs. We have
developed much of our intellectual property intdsnand we rely on a combination of confidentialitbligations in contracts, patents,
copyrights, trademarks, service marks, trade sémnet and other contractual restrictions to esshldind protect our intellectual property and
other proprietary rights. In particular, we entaoiconfidentiality and invention assignment agreets with our employees and consultants
enter into confidentiality agreements with the jgsrivith whom we have business relationships irctvtihey will have access to our
confidential information. We also rely upon licesde intellectual property from third parties. Nssarance can be given that these agreemen
or other steps we take to protect our intellecpwaperty or the third party intellectual propersed in our solutions will be effective in
controlling access to and distribution of our siolns and our confidential and proprietary inforroatiWe will not be able to protect our
intellectual property if we are unable to enforece ghts or if we do not detect unauthorized usfesur intellectual property.

Despite our precautions, it may be posdini¢hird parties to copy our solutions and uderimation that we regard as proprietary to cr
solutions and services that compete with ours.dlpa@rties may also independently develop technetotiat are substantially equivalent to ou
solutions. Some license provisions protecting againauthorized use, copying, transfer and disctostiour solutions may be unenforceable
under the laws of certain jurisdictions.

In some cases, litigation may be necedsaepnforce our intellectual property rights or totect our trade secrets. Litigation could be
costly, time consuming and distracting to manageraed could result in the impairment or loss oftipmis of our intellectual property.
Furthermore, our efforts to enforce our intelletfur@perty rights may be met with defenses, cowteéns and countersuits attacking the
validity and enforceability of our intellectual grerty rights and exposing us to significant damagesjunctions. Our inability to protect our
intellectual property against unauthorized copyingise, as well as any costly litigation or diversof our management's attention and
resources, could delay sales or the implementafi@ur solutions, impair the functionality of owlstions, delay introductions of new
solutions, result in our substituting less-advanmeshore-costly technologies into our solutiondiarm our reputation. In addition, we may be
required to license additional intellectual propdrom third parties to develop and market new sofs, and we cannot assure you that we
could license that intellectual property on comrigdhlg reasonable terms or at all.

We cannot be certain that any patents Wil issued with respect to our current or futuretpat applications.

As of December 31, 2014, we had one U.&mpapplication pending and two issued U.S. patéfe do not know whether our pending
patent application will result in the issuance @iagent or whether the examination process williequs to narrow the scope of our claims. Tc
the extent
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that our pending patent application or any portibsuch application proceeds to issuance as atpat@nsuch future patent may be opposed,
contested, circumvented, designed around by a fiairty or found to be invalid or unenforceableattdition, our existing and any future issi
patents may be opposed, contested, circumventsiyngs around by a third party or found to be iival unenforceable. The process of
seeking patent protection can be lengthy and expend/e rely on a combination of patent, copyridrade secret, trademark and other
intellectual property laws to protect our intellegk property, and much of our technology is notezed by any patent or patent application.

We use "open source" software in our satuts, which may restrict how we use or distributaercolutions, require that we release the
source code of certain software subject to openrseudicenses or subject us to litigation or othecteons that could adversely affect o
business.

We currently use in our solutions, and rasg in the future, software that is licensed uridpen source," "free" or other similar licenses
where the licensed software is made availableg¢ag#mneral public on an "as-is" basis under thederha specific nomegotiable license. Sor
open source software licenses require that softaagect to the license be made available to thdigand that any modifications or derivat
works based on the open source code be licensaalinge code form under the same open source liseAkBough we monitor our use of of
source software, we cannot assure you that all sperce software is reviewed prior to use in olutgms, that our programmers have not
incorporated open source software into our solgtion that they will not do so in the future. Irdén, some of our products may incorporate
third-party software under commercial licenses. &&lienot be certain whether such third-party softviazerporates open source software
without our knowledge. In the past, companies ithatrporate open source software into their proglhetve faced claims alleging
noncompliance with open source license terms oingdment or misappropriation of proprietary softeval herefore, we could be subject to
suits by parties claiming noncompliance with opeuarse licensing terms or infringement or misappiatjon of proprietary software. Because
few courts have interpreted open source licenkesnanner in which these licenses may be intempaatd enforced is subject to some
uncertainty. There is a risk that open source sofvlicenses could be construed in a manner thaises unanticipated conditions or
restrictions on our ability to market or provider @olutions. As a result of using open source saféwsubject to such licenses, we could be
required to release our proprietary source codedpaages, re-engineer our products, limit or dioae sales or take other remedial action,
any of which could adversely affect our business.

The market data and forecasts includedtliis prospectus may prove to be inaccurate, andneif¢he markets in which we compete
achieve the forecasted growth, we cannot assure @i our business will grow at similar rates, ot all.

The market data and forecasts includedigpgrospectus, including the data and forecadtfighed by BauerFinancial, Celent, Forrester,
Gartner, IDC, Javelin Strategy & Research, and2éeri among others, and our internal estimates esehrch are subject to significant
uncertainty and are based on assumptions and éssitheat may not prove to be accurate. If the fstcof market growth or anticipated
spending prove to be inaccurate, our business awetly prospects could be adversely affected. Evtheiforecasted growth occurs, our
business may not grow at a similar rate, or atCalir future growth is subject to many factors, uithg our ability to successfully implement
our business strategy, which itself is subject emynrisks and uncertainties. The reports desciibguis prospectus speak as of their respectiv
publication dates and the opinions expressed ih seports are subject to change. Accordingly, p@kimvestors in our common stock are
urged not to put undue reliance on such forecastsearket data.
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Uncertain or weakened economic conditiangy adversely affect our industry, business andules of operations.

Our overall performance depends on econaandlitions, which may remain challenging or uraiarfor the foreseeable future. Financial
developments seemingly unrelated to us or our ingusay adversely affect us. Domestic and inteoreti economies have been impacted by
threatened sovereign defaults and ratings downgrdalding demand for a variety of goods and sevjgestricted credit, threats to major
multinational companies, poor liquidity, reducedpmrate profitability, volatility in credit, equitgand foreign exchange markets, bankruptcies
and overall uncertainty. These conditions affeetrdite of technology spending and could adverdédgteour customers' ability or willingness
to purchase our virtual banking solutions, delayspective customers' purchasing decisions, redigcealue or duration of their subscriptions
or affect renewal rates, any of which could advgra#fect our operating results. We cannot pretliettiming, strength or duration of the
economic recovery or any subsequent economic shawdio the U.S. or in our industry.

We may not be able to utilize a signifi¢grortion of our net operating loss carryforwardghich could adversely affect our operating
results and cash flows.

As of December 31, 2014, we had approxily&&9.9 million of U.S. federal net operating lessryforwards. Utilization of these net
operating loss carryforwards depends on many factocluding our future income, which cannot beuass. Our loss carryforwards begin to
expire in 2026. In addition, Section 382 of theelial Revenue Code generally imposes an annuaationi on the amount of net operating |
carryforwards that may be used to offset taxaldenme when a corporation has undergone an ownerkhipge. An ownership change is
generally defined as a greater than 50% changeguiityeownership by value over a 3-year period. Vdeehundergone one or more ownership
changes as a result of prior financings and mag hiadergone an ownership change as a result anitiat public offering, and any such
change in ownership and the corresponding anmaéhlion may prevent us from using our currentaprating losses prior to their expirati
Future ownership changes, including as a resuhisfoffering, or future regulatory changes couldHer limit our ability to utilize our net
operating loss carryforwards. To the extent wenatebe able to offset our future income againstrairoperating loss carryforwards, this
would adversely affect our operating results arghdbows if we attain profitability.

Our business may be subject to additioahkligations to collect and remit sales tax and othiaxes, and we may be subject to tax
liability for past sales. Any successful action state, local or other authorities to collect additial or past sales tax could adversely harm
our business.

We file sales tax returns in certain statéhkin the U.S. as required by law and certairnt@uer contracts for a portion of the solutions tha
we provide. Our sales tax liabilities with respcsales and use taxes in various states andjlocalictions were $0.2 million as of
December 31, 2014. From time to time, we face gabeaudits and will likely continue to do so iretfuture, and our liability for these taxes
could exceed our estimates as state tax authociiglsl still assert that we are obligated to caliditional amounts as taxes from our
customers and remit those taxes to those authoritie

We do not collect sales or other similaetain other states and many of the states doppdy aales or similar taxes to certain of our
solutions. State and local taxing jurisdictionséndiffering rules and regulations governing sales ase taxes, and these rules and regulation:
are subject to varying interpretations that mayngesover time. In particular, the applicabilitysafles taxes to our virtual banking solutions in
various jurisdictions is unclear. We review thesles and regulations periodically and, when weelveliwe are subject to sales and use taxes
a particular state, we may voluntarily engage stateauthorities to determine how to comply witkittrules and regulations. A successful
assertion by one or more states, including statewliich we have not accrued tax liability, requdyi
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us to collect sales or other taxes with respesates of our solutions or customer support couddltén substantial tax liabilities for past
transactions, including interest and penaltieg;alisage customers from purchasing our solutiorathmrwise harm our business and operating
results.

Changes in financial accounting standards practices may cause adverse, unexpected finanaporting fluctuations and affect our
reported results of operations.

Financial accounting standards may changlesdr interpretation may change. A change in antiog standards or practices can have a
significant effect on our reported results and reegn affect our reporting of transactions complétefre the change becomes effective.
Changes to existing rules or the re- examininguofent practices may adversely affect our repdiitexhcial results or the way we conduct our
business. Accounting for revenues from sales ofolutions is particularly complex, is often thédgat of intense scrutiny by the Securities
and Exchange Commission, or SEC, and will evolvihad-inancial Accounting Standards Board, or FA&GBitinues to consider applicable
accounting standards in this area.

We may acquire or invest in companies poirsue business partnerships, which may divert enanagement's attention, result in
ownership dilution to our stockholders, and we miag unable to integrate acquired businesses and tedbgies successfully or achieve the
expected benefits of such acquisitions or investisen

We may evaluate and consider potentiategifa transactions, including acquisitions of,orastments in, businesses, technologies,
services, products and other assets in the fufleealso may enter into relationships with otherifiesses to expand our solutions, which coul
involve preferred or exclusive licenses, additicctznnels of distribution, discount pricing or istraents in other companies. Negotiating tl
transactions can be time-consuming, difficult arpemsive, and our ability to close these transastinay be subject to approvals that are
beyond our control. In addition, we have limiteghesience in acquiring other businesses. We maypaaible to find and identify desirable
acquisition targets, we may incorrectly estimatevhlue of an acquisition target, and we may nauseessful in entering into an agreement
with any particular target. Consequently, thesedaations, even if undertaken and announced, magiose.

If we acquire additional businesses, we matyachieve the anticipated benefits from the medwusiness due to a number of factors,
including:

. our inability to integrate or benefit from acopd technologies or services;

. unanticipated costs or liabilities associatethwhe acquisition;

. incurrence of acquisition-related costs;

. difficulty integrating the accounting systempgaations and personnel of the acquired business;

. difficulties and additional expenses associateti sitpporting legacy solutions and hosting infragtrie of the acquired
business;

. difficulty converting the customers of the acquilmdiness to our solutions and contract termsydiey disparities in the

revenues, licensing, support or professional sesvinodel of the acquired company;

. diversion of management's attention from othesifiess concerns;
. adverse effects to our existing business raiatigps with business partners and customers asuli of the acquisition;
. use of resources that are needed in other phoisr business;
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. the issuance of additional equity securities thatile dilute the ownership interests of our stockieos;

. the use of a substantial portion of our cash tleatnay need to operate our business;

. incurrence of debt on terms unfavorable to us at we are unable to repay;

. incurrence of large charges or substantial liabgit

. difficulties retaining key employees of the acqdismmpany or integrating diverse software coddsusiness culture; and
. become subject to adverse tax consequencesantibsdepreciation or deferred compensation aerg

In addition, a significant portion of tharphase price of companies we acquire may be aidda acquired goodwill and other intangible
assets, which must be assessed for impairmerasttdanually. In the future, if our acquisitionsrdu yield expected returns, we may be
required to take charges to our operating resaléedh on this impairment assessment process, whidth adversely affect our results of
operations.

We may not be able to secure sufficientigidnal financing on favorable terms, or at allptmeet our future capital needs.

We may require additional capital in thaufe to pursue business opportunities or acquistar respond to challenges and unforeseen
circumstances. We may also decide to engage ityeguudebt financings or enter into credit facdiifor other reasons. We may not be able tc
secure additional debt or equity financing in agiyyrmanner, on favorable terms, or at all. Any det#ncing we obtain in the future could
involve restrictive covenants relating to our cabitising activities and other financial and opiersal matters, which may make it more
difficult for us to obtain additional capital andnsue business opportunities, including potentgussitions.

Risks Related to this Offering and Ownership of OurCommon Stock
Our stock price could decline due to tle@de number of outstanding shares of our commondteligible for future sale.

Sales of substantial amounts of our comstook in the public market following this offeringy, the perception that these sales could
occur, could cause the market price of our comntockgo decline. These sales could also make ienddficult for us to sell equity or equity-
related securities in the future at a time andeptiat we deem appropriate. Upon completion ofdffering, we will have 36,195,544 shares of
common stock outstanding, excluding shares issugia the exercise of our outstanding stock optishares issuable pursuant to our
outstanding restricted stock units and shares wikerissuable pursuant to our stock plans. Theeshsold in our initial public offering were,
the shares issued upon the exercise of stock apsioinsequent to the registration statement on Be8mve filed with respect to our 2007 Plan,
2014 Plan and ESPP are, and the shares sold iofthigng will be, immediately tradable without tastion, except for restrictions imposed by
lock-up agreements entered into in connection thiih offering and restrictions that apply to angr&s purchased or held by our affiliates as
defined in Rule 144 of the Securities Act. The rignimg 22,096,955 shares, or
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approximately 61.0% of our outstanding shares #fiisroffering, are currently restricted as a resfisecurities laws or lock-up agreements bu
will be able to be sold in the future as set fdréow:

Number of remaining shares anc
percentage of total outstanding Date available for sale into public market

2,692,087 shares, or 7.4 Immediately after this offering

19,404,868 shares, or 53.6% Generally, 90 days after the date of this prospedtie to lock-up
agreements between certain of the holders of tlemees and the
underwriters and to contractual arrangements betirezother
holders of these shares and us, subject to cexxaiptions and
also to potential extensions under certain circamss, all of
which will be subject to volume or other sale riesions.

In addition, 6,139,383 shares that areexatltp outstanding options and issuable upon \gstimestricted stock units will become eligible
for sale in the public market to the extent peraitby the provisions of various vesting agreemehés|ock-up agreements and Rules 144 anc
701 under the Securities Act, various vesting agegs and trading windows under our insider tragiolicy. In addition, some of our
employees, including some of our named executifieas§, have entered into 10b5-1 trading plansndigg sales of shares of our common
stock. If any of these additional shares are smwid,it is perceived that they will be sold, iretipublic market, the trading price of our common
stock could decline.

On May 15, 2014, we registered 8,960,34keshof our common stock that we have issued orissag under our stock plans. These
shares can be freely sold in the public market ugpsuance, subject to the lock-up agreements eaféarabove. If a large number of these
shares are sold in the public market, the salekl@geduce the trading price of our common stoclke S®hares Eligible for Future Sale" for a
more detailed description of sales that may oatthé future.

Following this offering, holders of apprmately 35.0% of our common stock will be entitledights with respect to the registration of
these shares under the Securities Act. Pleas@éseedtion titled "Description of Capital StocRegistration Rights." If we register their she
of common stock following the expiration of the kegp agreements, these stockholders could selétbloares in the public market without
being subject to the volume and other restrictmiRule 144 and Rule 701.

We, each of the selling stockholders ardhexd our directors and executive officers haveeadrto lock-up agreements that restrict us,
these stockholders and our directors and execafficers, subject to specified exceptions, fromisglor otherwise disposing of any shares of
our stock for a period of 90 days after the datthisf prospectus. The underwriters may, in thdie siéscretion, release all or any portion of the
shares from the restrictions of any lock- up agesindescribed above. In addition, these lock-upeagents are subject to the exceptions
described in the section of this prospectus edtltiénderwriting.” Also, in the future, we may isssecurities in connection with investments
and acquisitions. The amount of our common stosled in connection with an investment or acquisitiould constitute a material portion of
our then outstanding stock. Due to these factatesof a substantial number of shares of our camstack in the public market could occur at
any time. These sales, or the perception in th&etaénat the holders of a large number of sharesithto sell shares, could reduce the market
price of our common stock.

If securities or industry analysts publisimfavorable or misleading research about our busss, or cease coverage of our company,
our stock price and trading volume could decline.

The trading market for our common stockedes in part on the research and reports thatifeswr industry analysts publish about us o
our business. If one or more of the securitiesidustry analysts who covers us downgrades our stopkblishes unfavorable or misleading
research
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about our business, our stock price would likelglighe. If one or more of these analysts ceasesrageeof our company or fails to publish
reports on us regularly, we could lose visibilitythe market for our stock, and demand for ourkstmild decrease, which could cause our
stock price or trading volume to decline.

We have incurred and will continue to incsignificant increased expenses and administratiwerdens as a public company, which
could have a material adverse effect on our opesas and financial results.

We face increased legal, accounting, adstrative and other costs and expenses as a pultipany that we did not incur as a private
company prior to our initial public offering in Malr 2014. The Sarbanes-Oxley Act, including the mequents of Section 404, as well as rules
and regulations subsequently implemented by the, 8#&Public Company Accounting Oversight Board tredNew York Stock Exchange,
impose additional reporting and other obligationgablic companies. Compliance with public compesguirements have and will increase
our costs and make some activities more time-coimgurince our initial public offering, we have ated new board committees and have
adopted new internal controls and disclosure ctsyaind procedures. In addition, we have and wititicme to incur additional expenses
associated with our SEC reporting requirementsohmection with our initial public offering, we agipted a new chief financial officer and
hired several finance and accounting personnelsanl individuals have only worked for us for aitad period of time and have limited
experience in managing public companies. Furthegribwe identify any issues in complying with teagquirements (for example, if our
financial systems prove inadequate or we or ouitansdidentify deficiencies in our internal contmler financial reporting), we could incur
additional costs rectifying those issues, and #igtence of those issues could adversely affeabwsteputation or investor perceptions of u:
is also more expensive to maintain director anteifliability insurance as a public company. Riaksociated with our status as a public
company may make it more difficult for us to attrand retain qualified persons to serve on ourdboédirectors or as executive officers. The
additional reporting and other obligations imposadis by these rules and regulations have and pecéwill continue to increase our legal
and financial compliance costs and the costs of@ated legal, accounting and administrative @i, These costs require us to divert a
significant amount of money that we could otherwise to expand our business and achieve our statejgctives. Proposals submitted by
stockholders at our annual meeting or other adyoetforts by stockholders and third parties may @rompt additional changes in governe
and reporting requirements, which could furtheréase our costs.

In addition, changing laws, regulations atahdards relating to corporate governance anlicpdibclosure are creating uncertainty for
public companies, increasing legal and financiahpliance costs and making some activities more tiomsuming. These laws, regulations
standards are subject to varying interpretationsjany cases due to their lack of specificity, asda result, their application in practice may
evolve over time as new guidance is provided bylegry and governing bodies. This situation caelsult in continuing uncertainty regard
compliance matters and higher costs necessitatedding revisions to disclosure and governancetiges. We intend to invest resources to
comply with evolving laws, regulations and standaahd this investment may result in increased rg¢éiaad administrative expenses and a
diversion of management's time and attention fremenuegenerating activities to compliance activitiesolir efforts to comply with new law
regulations and standards differ from the actisitirdended by regulatory or governing bodies duenidiguities related to their application and
practice, regulatory authorities may initiate inNgations, inquiries, administrative proceedingsegial proceedings against us and our busine:
may be adversely affected.
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Insiders will continue to have substantiebntrol over us after this offering, which may litnour stockholders' ability to influence
corporate matters and delay or prevent a third paftom acquiring control over us.

Upon completion of this offering, we anpiate that our directors, executive officers andlad of more than 5% of our common stock,
together with their affiliates, will beneficiallym, in the aggregate, approximately 60.5% of oustamnding common stock, or 59.4% if the
underwriters exercise their option to purchasetamdil shares in full (assuming no exercise of @utding options and no issuance of shares
with respect to restricted stock units). This digaint concentration of ownership may adverselgetfthe trading price for our common stock
because investors often perceive disadvantagesnimg stock in companies with one or more largeldtolders. In addition, these
stockholders will be able to exercise significarfluience over all matters requiring stockholderrapgl, including the election of directors and
approval of corporate transactions, such as a merggher sale of our company or its assets. ¢tigentration of ownership could limit your
ability to influence corporate matters and may hitneceffect of delaying or preventing a changeontml, including a merger, consolidation or
other business combination involving us, or disegirg a potential acquirer from making a tendeerodir otherwise attempting to obtain
control, even if that change in control would bénedir other stockholders. For information regagdine ownership of our outstanding stock
our executive officers and directors and theiriatiés, please see the section titled "Principdl @elling Stockholders."

Our management will have broad discretiower the use of the proceeds we receive in thierifig and might not apply those proceeds
in ways that increase the value of your investment.

Our management will have broad discretmnge the net proceeds from this offering, andwitibe relying on the judgment of our
management regarding the application of these paseOur management might not apply the net pracekthis offering in ways that incre:
the value of your investment. We expect to usenttgoroceeds from this offering for general corporaurposes, including working capital and
capital expenditures, which may in the future idelunvestments in, or acquisitions of, complemagntarsinesses, services or technologies.
management might not be able to yield a significatirn, if any, on any use of these net proceéds.will not have the opportunity to
influence our decisions on how the net proceeds fids offering are used. For more information aske see the section titled "Use of
Proceeds."

If we fail to maintain proper and effectvinternal controls, our ability to produce accumand timely financial statements could be
impaired, which could harm our operating resultsupability to operate our business and investorgws of us.

Ensuring that we have adequate internahftial and accounting controls and proceduresaoep$o that we can produce accurate fina
statements on a timely basis is a costly and tioreseming effort that needs to be re-evaluated &ptiy. Our internal control over financial
reporting is a process designed to provide readermsurance regarding the reliability of financegorting and preparation of financial
statements in accordance with GAAP. We are in thegss of documenting, reviewing and improving iaternal controls and procedures for
compliance with Section 404(a) of the SarbanesDAlg, which requires annual management assessofiémt effectiveness of our internal
control over financial reporting. If we fail to nmiain proper and effective internal controls, obility to produce accurate and timely financial
statements could be impaired, which could harmopearating results, harm our ability to operatelmuginess and reduce the trading price of
our stock.

34




Table of Contents
Our stock price may be volatile, and yoayrbe unable to sell your shares at or above thierifig price.

The trading price of our common stock hasrband is expected to continue to be highly Velaiid could be subject to wide fluctuations
in response to various factors, including the faitors described in this section of the prospeetnd other factors beyond our control. Factors
affecting the trading price of our common stocKude:

. variations in our operating results or the opetatsults of similar companies;

. announcements of technological innovations, newtswls or enhancements or strategic partnershipgm@ements by us or by
our competitors;

. changes in the estimates of our operating resultsfinancial guidance or changes in recommendsatiynany securities analy
that follow our common stock;

. the gain or loss of customers, particularly ougéarcustomers;

. adoption or modification of regulations, policigspcedures or programs applicable to our busined®ar customers' business;

. marketing and advertising initiatives by us or oampetitors;

. threatened or actual litigation;

. changes in our senior management;

. recruitment or departure of key personnel;

. market conditions in our industry, the industréd our customers and the economy as a whole;

. the overall performance of the equity markets;

. sales of shares of our common stock by existtogkholders;

. vol(;;ltility in our stock price, which may lead tiigher stockbased compensation expenses under applicable dtgpatandards
an

. the market's reaction to our reduced disclosurerasult of being an emerging growth company utit2dOBS Act.

In addition, the stock market in general #re market for technology companies in particliave experienced extreme price and volum
fluctuations that have often been unrelated orrdiggrtionate to the operating performance of tremsapanies. Broad market and industry
factors may harm the market price of our commonkstegardless of our actual operating performambese fluctuations may even be more
pronounced in the trading market for our stock #fdollowing this offering. Each of these factoesnong others, could adversely affect your
investment in our common stock. Some companieshidnag had volatile market prices for their secesitiave had securities class action
lawsuits filed against them. If a suit were filegghanst us, regardless of its merits or outcomeguid result in substantial costs and divert
management's attention.

We currently do not intend to pay dividendn our common stock and, consequently, your omfyortunity to achieve a return on your
investment is if the price of our common stock apprates.

We have never declared nor paid cash didgd@n our capital stock. We currently do not itadeclare dividends on shares of our
common stock in the foreseeable future. We cuiyenténd to retain any future earnings to finartee dperation and expansion of our busir
Any payment of future dividends will be at the detoon of our board of directors, subject to comptie with certain covenants contained in
credit facility, which limit our ability to pay didends, and will depend on our financial conditimsults of operations, capital requirements,
general business conditions and
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other factors that our board of directors may deelgvant. For more information, see the sectidaditDividend Policy." Consequently, your
only opportunity to achieve a return on your inv@sit in our company will be if the market priceoofr common stock appreciates and you
your shares at a profit. There is no guaranteethiggprice of our common stock that will prevailtive market after this offering will ev
exceed the price that you pay.

As an "emerging growth company" under the JOBS Aagte are relying on permitted exemptions from centaisclosure requirements
which could make our common stock less attractigarivestors.

As an "emerging growth company" under @83 Act, we are relying on permitted exemptiongrfreertain disclosure requirements. In
particular, we have not included all of the exegitompensation related information that woulddwguired in this prospectus if we were not
an emerging growth company. We are also only pingithree years of selected financial data instéatle five years of selected financial
data required for companies that do not qualifydimrerging growth company status. In addition, olosig as we are an emerging growth
company, we will not be required to:

. have an auditor report on our internal contr@rdinancial reporting pursuant to Section 404bthe Sarbanes-Oxley Act;

. comply with any requirement that may be adoptethe Public Company Accounting Oversight Boaghreding mandatory
audit firm rotation or a supplement to the audstogport providing additional information about thedit and the financial
statements (auditor discussion and analysis); and

. submit certain executive compensation mattersaksiolder advisory votes, such as "say on pay™aay on frequency."

Because of these exemptions and the o#igeiced disclosure obligations for emerging grovaiimganies set forth elsewhere in this
prospectus, our stock may appear less attractiirevéstors and could cause our stock price to decli

Although we intend to rely on certain of teixemptions provided in the JOBS Act, the exaglitations of the JOBS Act for us are still
subject to interpretations and guidance by the S&Cother regulatory agencies. Also, as our busigeswvs, we may no longer satisfy the
conditions of an emerging growth company. We véthain an "emerging growth company" until the eatld (i) the last day of the fiscal ye
during which we have total annual gross revenudldillion or more; (i) the last day of the fidgeear following the fifth anniversary of our
initial public offering; (iii) the date on which wieave, during the previous three-year period, idsnere than $1 billion in non- convertible
debt; and (iv) the date on which we are deemecta Harge accelerated filer* under the Exchange We will be deemed a large accelerated
filer on the first day of the fiscal year after timarket value of our common equity held by nonliatiés exceeds $700 million, measured on
June 30. If investors find our common stock lesmetive as a result of our reliance on certaithef JOBS Act exemptions, there may be a les
active trading market for our common stock, andsiack price may be more volatile.

In addition, section 107 of the JOBS Acgprovides that an emerging growth company cam dalvantage of the extended transition
period provided in Section 7(a)(2)(B) of the Setesi Act for complying with new or revised accoumgtistandards. In other words, an emer
growth company can delay the adoption of certagoanting standards until those standards wouldraile apply to private companies.
However, we have chosen to "opt out" of such exdrtcansition period, and as a result, we will ctynpth new or revised accounting
standards on the relevant dates on which adopfisanah standards is required for non-emerging gnaempanies. Section 107 of the JOBS
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Act provides that our decision to opt out of théeexled transition period for complying with newrevised accounting standards is irrevoce

Anti-takeover provisions in our charter doments and Delaware law could discourage, delaypevent a change in control of our
company and may affect the trading price of our coran stock.

We are a Delaware corporation and thetakBover provisions of the Delaware General Cotpmd.aw, which apply to us, may
discourage, delay or prevent a change in contrgrbhibiting us from engaging in a business comtmnawith an interested stockholder for a
period of three years after the stockholder beccandaterested stockholder, even if a change itrobwould be beneficial to our existing
stockholders. For more information, see the sedtitad "Description of Capital Stock—Anti-TakeovEffects of Our Charter and Bylaws and
Delaware Law." In addition, our amended and redtatgtificate of incorporation and amended andatedtbylaws may discourage, delay or
prevent a change in our management or control evénat stockholders may consider favorable. Odificate of incorporation and bylaws:

. authorize the issuance of "blank check" prefertedksthat could be issued by our board of directottselp defend against a
takeover attempt;

. establish a classified board of directors, essalt of which the successors to the directorssgtterms have expired will be
elected to serve from the time of election andifjoation until the third annual meeting followirigeir election;

. require that directors only be removed from offieecause and only upon a supermajority stockholoés;

. provide that vacancies on the board of directoxduding newly created directorships, may be filkedy by a majority vote of
directors then in office rather than by stockhodgler

. prevent stockholders from calling special meetings;

. include advance notice procedures for stockholien®minate candidates for election as directotsrimg matters before an
annual meeting of stockholders;

. prohibit stockholder action by written conseefjuiring all actions to be taken at a meetinchefdtockholders; and

. provide that certain litigation against us catyde brought in Delaware.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS A ND INDUSTRY DATA

This prospectus, including the sectiorisditSummary," "Risk Factors," "Management's Disoms and Analysis of Financial Condition
and Results of Operations," and "Business," cosatfinvard-looking statements. Forward-looking stetats convey our current expectations
or forecasts of future events. All statements daethin this prospectus, other than statementsstdiiical fact or statements related to present
facts or current conditions, are forward-lookinguuYcan identify forward-looking statements by teratogy such as "anticipates,” "believes,"
"can," "continue," "could," "estimates," "expect4jitends," "may," "plans," "seeks," "should," "Wilor "would" or the negative of these terms
or similar expressions.

There are a number of important factors toald cause our actual results to differ matbrilmbm the results anticipated by these forward
looking statements. These important factors inchhdse that we discuss in this prospectus in theosetitled "Risk Factors." You should read
these factors and the other cautionary statemeadie im this prospectus as being applicable teekdted forward-looking statements wherever
they appear in this prospectus. If one or morénes$¢ factors materialize, or if any underlying agstions prove incorrect, our actual results,
performance or achievements may vary materialljnfemy future results, performance or achievemerqsessed or implied by these forward-
looking statements. The forward-looking statementgained in this prospectus are made subjecetsafe harbor protection provided by the
Private Securities Litigation Reform Act of 1995da®ection 27A of the Securities Act. We undertagt@bligation to update publicly any
forward-looking statements, whether as a resuttes§ information, future events or otherwise, exaptequired by law.

Unless otherwise indicated, informationtedmed in this prospectus concerning our industiy thhe markets for our solutions, including
our general expectations and market position, nianeortunity and market share, is based on inftiondrom various sources, surveys and
forecasts, and our internal research, on assungptiat we have made, which we believe are reasenaéed on those data and other similar
sources and on our knowledge of the markets fosolutions. Sources we refer to in this prospeittalside BauerFinancial, Inc., Coral Gab
Florida, or BauerFinancial, Celent, Forrester Redednc., or Forrester, Gartner, Inc., or Gartihetgernational Data Corporation, or IDC,
Javelin Strategy & Research and Verizon Commurdnatilnc., or Verizon. The reports described is fiospectus represent data, research
opinion or viewpoints published, as part of a sgatid or other subscription service, by such phéts These reports speak as of their orig
publication date (and not as of the date of thispectus) and the opinions expressed in such seea@tsubject to change without notice. Our
internal research has not been verified by anygaddent source, and we have not independentlyieg@hy third-party information and
cannot assure you of its accuracy or completeMésshelieve the market position, market opporturatyg market share information include
this prospectus is generally reliable. In additiprgjections, assumptions, and estimates of ourdyberformance and the future performanc
the industry in which we operate are necessarljesti to a high degree of uncertainty and risk u& variety of factors, including those
described in "Risk Factors" and elsewhere in thispectus. These and other factors could causksésuliffer materially from those
expressed in the estimates included in this praspec
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USE OF PROCEEDS

We estimate that the net proceeds to us fhos offering will be approximately $28.2 milliphased upon an assumed offering price of
$20.19 per share (the closing price of our comntocksas reported on the New York Stock ExchangEelwruary 20, 2015), after deducting
underwriting discounts and commissions and estidhatfering expenses payable by us. We will not inecany proceeds from the sale of
shares of common stock by the selling stockholdgrs. principal reasons for this offering are tor@ase our available cash resources, provide
liquidity for our selling stockholders and increase public float.

Although we do not have current specifigrng for the net proceeds from this offering, wenuitto use the net proceeds for working ca
and other general corporate purposes, includifijmémce our growth, develop new or enhanced soiatand fund capital expenditures. We
may also seek to expand our business through imeggs in or acquisitions of other businesses, isolsit or technologies. However, we do not
have agreements or commitments for any investnwrdsquisitions at this time.

Pending the uses mentioned above, we irtteivdlest the net proceeds of this offering inrsterm, interest-bearing, investment-grade
securities. Our management will have broad disaméti the application of the net proceeds to umfthis offering, and investors will be
relying on the judgment of our management regarttiegapplication of the proceeds.
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MARKET PRICE OF COMMON STOCK

Our common stock has been listed on the Xewk Stock Exchange under the symbol "QTWO" siktarch 20, 2014. Prior to that date,
there was no public trading market for our commimels Our common stock was priced at $13.00 peresimeour initial public offering on
March 19, 2014. The following table sets forth tioe periods indicated the high and low intra-ddg gpaices per share of our common stock a:

reported on the New York Stock Exchange:

High Low
First Quarter 2014 (from March 20, 20! $ 17.3¢ $ 14.41
Second Quarter 201 $ 16.9¢ $ 9.6z
Third Quarter 201- $ 16.8¢ $ 12.4¢
Fourth Quarter 201 $ 20.4¢ $ 13.0¢
First Quarter 2015 (through February 20, 2C $ 209¢ $ 17.0¢

On February 20, 2015, the last reported gate of our common stock on the New York Stogktange was $20.19 per share. As of
December 31, 2014, we had 61 holders of recordinEommon stock. The actual number of holders aimon stock is greater than this
number of record holders and includes stockholdéus are beneficial owners, but whose shares atkihaltreet name by brokers and
nominees. The number of holders of record also doemclude stockholders whose shares may beihétdst by other entities.
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DIVIDEND POLICY

We have never declared or paid any casdetfids on our common stock. Any future determimatadeclare cash dividends on our
common stock will be made at the discretion of lmoaird of directors and will depend on our financiahdition, results of operations, capital
requirements, general business conditions and &htors that our board of directors may deem aiéwVe do not anticipate paying cash
dividends on our common stock for the foreseealtleré.
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CAPITALIZATION
The following table sets forth our capitalion as of December 31, 2014:

. on an actual basis; and

. on an adjusted basis to give effect to the salg®#0,000 shares of common stock by us in thigioffeat an assumed offering
price of $20.19 per share (the closing price ofemmmon stock as reported on the New York StockhBrge on February 20,
2015), and after deducting estimated underwritiisgalints and commissions and estimated offeringmresgs payable by us.

This table should be read in conjunctiothwBelected Consolidated Financial and Other Dédanagement's Discussion and Analysis
of Financial Condition and Results of OperatioriB&scription of Capital Stock" and our financietements and the related notes thereto
included elsewhere in this prospectus.

As of December 31, 201

Actuals As Adjusted
(in thousands except shares
Cash and cash equivalel $ 67,97¢ $ 96,20:
Long-term debt $ — $ —
Stockholders' Equity (Deficit
Preferred stock: $0.0001 par value, 5,000,000 shauthorized and
issuable and no shares outstanding, actual andjasted — —
Common stock: $0.0001 par value, 150,000,000 stwardmrized,
actual and as adjusted; 34,696,581 shares issged an
34,695,544 shares outstanding, actual and 36,196a@es issued
and 36,195,544 shares outstanding, as adj 3 4
Additional paic-in capital 143,33 171,55¢
Treasury stock at co (20 (20
Accumulated defici (64,36¢) (64,36¢)
Accumulated other comprehensive |i (14) (19)
Total stockholders' equit $ 78,94( $ 107,16:
Total capitalizatior $ 78,94( $ 107,16:

The number of shares of common stock ondistg set forth in the table above is based on@® %14 shares of common stock outstan
as of December 31, 2014 and excludes:

. 6,110,953 shares issuable upon the exercisptiofits outstanding as of December 31, 2014, haaingighted average exercise
price of $5.90 per share;

. 28,430 shares of common stock subject to réstristock unit agreements outstanding as of DeceBihe2014;

. 1,406,526 shares, subject to increase on an abasgel, available for future issuance under our Zxjdity Incentive Plan; and

. 800,000 shares reserved for future issuance unaeétGi4 Employee Stock Purchase Plan.
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DILUTION

As of December 31, 2014, we had a net Hadiook value of $78.9 million, or $2.27 per shafeommon stock. Dilution in net tangible
book value per share to new investors in this ofterepresents the difference between the amourghaee paid by purchasers of shares of
common stock in this offering and the as adjus&tdangible book value per share of common stockeniately after the completion of this
offering. After giving effect to the sale of the&s@),000 shares of common stock offered by us sdffering at an assumed public offering
price of $20.19 per share (the closing price ofaammon stock as reported on the New York StockhBrge on February 20, 2015), and aftel
deducting the estimated underwriting discountsesionated offering expenses payable by us, oudjastad net tangible book value as of
December 31, 2014 would have been $107.0 millio$205 per share of common stock. This representsmimediate increase in net tangible
book value of $0.68 per share to existing stockéisidnd an immediate dilution of $17.24 per shareetv investors in our common stock. The
following table illustrates this dilution on a p&rare basis:

Assumed public offering price per sh: $ 20.1¢
Historical net tangible book value per share aBefember 31, 201 $ 2.27
Increase in net tangible book value per sharebatable to new investo $ 0.6¢
As adjusted net tangible book value per share gftémg effect to this offerin $ 2.9t
Dilution per share to new investors in this offer $ 17.2¢

The following table summarizes, on an gastdd basis as of December 31, 2014 and aftemgeifect to the offering, based on an
assumed public offering price of $20.19 per shtne differences between existing stockholders avd investors with respect to the numbe
shares of common stock purchased from us, thedotadideration paid to us and the average pricslpane paid.

Shares Total

Purchased Consideration A\é‘?{fge
Number Percent Amount Percent Per Share

(in thousands, except per share datz
Existing stockholder 34,69 96%$ 146,49° 83%$  4.2Z
New investor: 1,50( 4%$ 30,28¢ 17%$ 20.1¢
Total 36,19 10(%$ 176,78: 100%$ 4.8¢

If all our outstanding options had beenreised, as of December 31, 2014, the as adjustedmgible book value after this offering wor
have been $143.0 million, or $3.38 per share, ogudilution to new investors of $16.81 per share.
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SELECTED CONSOLIDATED FINANCIAL AND OTHER DATA

The following selected consolidated statementpefaiions data for the years ended December 312,29013 and 2014, and the sele«
consolidated balance sheet data as of Decembe2@l3 and 2014 are derived from our audited consedéd financial statements included
elsewhere in this prospectus. The selected coretidstatements of operations data for the yeaedmdkecember 31, 2011 and the balance
sheet data as of December 31, 2011 and 2012 areedeirom our audited consolidated financial stagens not included in this prospectus.
The selected consolidated financial data shoulddagl together with "Management's Discussion andlysisof Financial Condition and
Results of Operations,” our consolidated finansi@tements, related notes, and other financialrmftion included elsewhere in tt
prospectus

Year Ended December 31

2011 2012 2013 2014
(in thousands, except per shar
data)
Consolidated Statements of Operations Datz

Revenue: $ 26,98: $ 41,10 $ 56,87: $ 79,12¢
Cost of revenues(1)(: 14,79¢ 25,17( 36,26 46,05
Gross profit 12,18: 15,93: 20,61: 33,07t
Operating expense

Sales and marketing(. 5,58¢ 8,96: 16,72¢ 23,06¢

Research and development 3,42¢ 5,317 9,02¢ 12,08¢

General and administrative( 4,851 8,78( 11,74: 16,99:

Unoccupied lease charges — — 23€ —

Total operating expens 13,87 23,05¢ 37,73: 52,14¢

Loss from operation (1,687 (7,22¢) (17,129  (19,07)
Total other expense, n (76) (22%) (499 (492
Loss before income tax (1,769 (7,356 (17,62) (19,569
Provision for income taxe (132) (164) (55) (71)
Loss from continuing operatiol (1,895 (7,520 (17,676 (19,639
Loss from discontinued operations, net of ta; (1,137 (1,259 (199) —
Net loss $ (3,02) $ (8,779 $ (17,879 $ (19,639
Net loss per common shal

Loss from continuing operations per comm

share, basic and dilute $ (01 $ (066 $ (149 $ (0.69)

Loss from discontinued operations per

common share, basic and dilu $ (010 $ (0.1 $ (0.07) $ —

Net loss per common share, basicanddil $ (027 $ (0.7 $ (1.51) $ (0.69)
Weighted average common shares outstani

Basic and dilutel 11,32¢ 11,34¢ 11,86¢ 29,25}

Other Financial Data:

Adjusted EBITDA(5) $ (277 $ (4400 $ (12,310 $ (10,419

Q) Includes reclassified costs of research and dewsdop personnel who performed certain implementadiuh customer
support services as follow

Year Ended December 31
2011 2012 2013 2014

Research and development costs

reclassified into cost of revenu $ 434 $ 1,39C $ 1,572 $ 1,417
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)

®3)

(4)

(®)

Includes stoc-based compensation expenses as folli

Year Ended December 31

2011 2012 2013 2014
Cost of revenue $ 52 $ 187 $ 264 $ 62¢
Sales and marketir 52 123 274 774
Research and developme 57 19t 257 527
General and administrati\ 23€ 52€ 81C 2,64¢
Total stock-based compensation
expense: $ 397 $ 1,031 $ 1,608 $ 4,57(

Unoccupied lease charges include costs relatedrtearly exit from our previous headquarters, plytioffset by
anticipated sublease income from that facility.

We previously had a subsidiary which we fullyested in March 2013. Loss from discontinued apens, net of tax
reflects the financial results of this divestedsidiary.

We define adjusted EBITDA as net loss before degtien, amortization, loss from discontinued opienat, stock-based
compensation, provision for income taxes, totabo#xpense, net, unoccupied lease charges andriatisposal of long-
lived assets.

We believe that adjusted EBITDA provides usefubimfation to investors and others in understandimbevaluating our
operating results for the following reasons:

. adjusted EBITDA is widely used by investors andusities analysts to measure a company's operating
performance without regard to items that can vahstantially from company to company depending upeir
financing, capital structures and the method bycWizsissets were acquired;

. our management uses adjusted EBITDA in conjonatrith GAAP financial measures for planning pugmsn
the preparation of our annual operating budges, m®asure of our operating performance, to askess t
effectiveness of our business strategies, andrioramicate with our board of directors concerningfmancial
performance;

. adjusted EBITDA provides more consistency anggarability with our past financial performancegifiéates
period-to-period comparisons of our operations @sd facilitates comparisons with other compameasny of
which use similar non-GAAP financial measures tpptement their GAAP results; and

. our investor and analyst presentations will incladgisted EBITDA as a supplemental measure of weradl
operating performance.

Adjusted EBITDA should not be considered as arradtive to net loss or any other measure of firgnci
performance calculated and presented in accordaiticéSAAP. The use of adjusted EBITDA as an anabltioo
has limitations such as:

. depreciation and amortization are non-cash chaagebthe assets being depreciated or amortizedftéih have
to be replaced in the future and adjusted EBITDAgot reflect cash requirements for such replactsne

. adjusted EBITDA may not reflect changes in, asttrequirements for, our working capital needsonitractual
commitments;

. adjusted EBITDA does not reflect the potentialijutive impact of stock-based compensation;
. adjusted EBITDA does not reflect interest or tayrpants that could reduce cash available for us#; an
. other companies, including companies in our ingustright calculate adjusted EBITDA or similarlyieid

measures differently, which reduces their usefd@asscomparative measur
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Because of these and other limitations, you shoaitider adjusted EBITDA together with our GAAP4fiitial measure
including cash flow from operations and net lodse Tollowing table presents a reconciliation of less to adjusted
EBITDA for each of the periods indicate

Year Ended December 31
2011 2012 2013 2014
(in thousands)

Reconciliation of Net Loss to
Adjusted EBITDA:

Net loss $ (3,027 $ (8,779 $ (17,87H $ (19,639
Depreciation and amortizatic 1,01z 1,69 2,971 4,08:
Stock-based compensation

expense 397 1,031 1,60t 4,57(C
Loss from discontinued
operations, net of ta 1,132 1,25¢ 19¢ —
Provision for income taxe 13z 164 55 71
Total other expense, n 76 22¢ 49¢ 492
Unoccupied lease charg — — 23€ —
Adjusted EBITDA $ (277) $ (4,400 $ (12,310 $ (10,419

As of December 31
2011 2012 2013 2014
(in thousands)

Consolidated Balance Shee

Data:
Cash and cash equivalel $ 1536 $ 9,111 $ 18,67F $ 67,97¢
Total current asse 22,72¢ 19,13 33,87: 104,52:
Deferred solution and other

costs, tota 4,32¢ 5,39¢ 8,48: 12,21¢
Deferred implementation cost

total 3,71¢ 5,13¢ 6,37 7,37
Total current liabilities 12,56: 19,08: 29,19: 32,88’
Deferred revenues, tot 13,50¢ 17,84( 27,50: 36,72t
Total redeemable preferred a

common stocl 21,73( 21,73( 42,05: —
Total stockholders' equity

(deficit) (12,250 (18,98) (36,316 78,94(
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MANAGEMENT'S DISCUSSION AND ANALYSIS OF
FINANCIAL CONDITION AND RESULTS OF OPERATIONS

You should read the following discussion and anslgsour financial condition and results of opecets together with our consolidated
financial statements and the related notes andrdthancial information included elsewhere in tipiospectus. Some of the informat
contained in this discussion and analysis or sghfelsewhere in this prospectus, including infotima with respect to our plans and strategy
for our business, includes forwelooking statements that involve risks and uncettes. You should review the "Risk Factors" sectibthis
prospectus for a discussion of important factoet ttould cause actual results to differ materidtlym the results described in or implied
the forward-looking statements contained in théofeing discussion and analysis.

Overview

We are a leading provider of secure, clbaded virtual banking solutions. We enable regiandl community financial institutions to
deliver a robust suite of integrated virtual bagkéervices and engage more effectively with thegiit and commercial account holders who
expect to bank anytime, anywhere and on any de@uoe solutions are often the most frequent poirintdraction between our RCFI custom
and their account holders. As such, we purgmsi#-our solutions to deliver a compelling, comsig user experience across digital channels
drive the success of our customers by extending lttal brands, enabling improved account holégemtion and creating incremental sales
opportunities.

The effective delivery and management ofise and advanced virtual banking solutions incitraplex and heavily-regulated financial
services industry require significant resourcess@anel and expertise. We provide virtual bankiolgtions that are designed to be highly
configurable, scalable and adaptable to the speu#feds of our RCFI customers. Our solutions detivaccount holders a unified virtual
banking experience across online, mobile, voicetahtkt channels by leveraging a common platforat ithtegrates our solutions with each
other and with our customers' other internal aivditparty systems. In addition, we design our sohg and our data center infrastructure to
comply with stringent security and technical regjolas applicable to financial institutions and &deguard our customers and their account
holders through features such as real-time riskfend analytics.

We deliver our solutions to the substamtiajority of our customers using a software-assaise, or SaaS, model under which our
customers pay subscription fees for the use obolutions. A small portion of our customers host snlutions in their own data centers under
term license and maintenance agreements. Our castdrave humerous account holders, and those adooldiers can represent one or more
registered users on our solutions. We price owrtigwnls based on the number of solutions purchagedibcustomers and the number of
registered users utilizing our solutions. We eatditonal revenues based on the number off@lf-and certain other transactions that regis
users perform on our virtual banking solutionsxness of the levels included in our standard sitson fee. As a result, our revenues grov
our customers buy more solutions from us and irserélae number of registered users utilizing ountgmhs and as those users increase their
number of transactions on our solutions.

We have achieved significant growth singeinception. During each of the past three yeausaverage number of registered users per
installed customer has grown, and we have beentalskell additional solutions to existing customésr revenues per installed customer and
per registered user vary period-to-period basethemength and timing of customer implementatiatsnges in the average number of
registered users per customer, sales of additgmiations to existing customers, changes in thebmurof transactions on our solutions by
registered users and variations among
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existing customers and new customers with respetiet mix of purchased solutions and related pgicin

We believe we have a significant opporttdt continue to grow our business, and we intenidtest across our organization to increase
our revenues and improve our operating efficiendiégse investments will increase our costs orbaolate dollar basis, but the timing and
amount of these investments will vary based onrdle at which we expect to add new customers nipdeimentation and support needs of our
customers, our software development plans, ountdolyy infrastructure requirements and the intermeedds of our organization. Many of th
investments will occur in advance of our realizary resultant benefit which may make it difficdtdetermine if we are effectively allocating
our resources.

If we are successful in growing our revesbg increasing the number and scope of our custosfationships, we anticipate that greater
economies of scale and increased operating leveviigenprove our margins over the long term. Weahnticipate that increases in the
number of registered users for existing customdiismprove our margins. However, we do not havg aantrol or influence over whether
account holders elect to become registered usarmsrafustomers' virtual banking services.

We sell our solutions primarily through qupfessional sales organization. Our target maskapproximately 13,000 RCFls is well-
defined as a result of applicable governmentallegguns. As a result, we are able to effectivelpa@entrate our sales and marketing efforts on
these readily-identifiable financial institutio®e intend to add sales representatives for botksand credit unions across the U.S. We also
expect to increase our number of sales supportretileting personnel as well as our investment irkatang initiatives designed to increase
awareness of our solutions and generate new custmppertunities.

We seek to help our RCFI customers sucbggutoviding advanced virtual banking solutionst thilow our customers to distinguish
themselves from competing financial institutionsl detter engage with their account holders. Weshbelthat we successfully compete in our
market due to our deep domain expertise, reputébioimnovation and the quality, breadth and in&igin of our solutions and common
platform. We have made significant investments, iatehd to increase investments, in technologywation and software development as we
enhance our solutions and platform and increasxaind the number of solutions that we offer to RGHRd their account holders.

We believe that delivery of consistentHhguality customer support is a significant drieéRCFI purchasing and renewal decisions. To
develop and maintain a reputation for high-quadigyvice, we seek to build deep relationships withaustomers through our customer service
organization, which we staff with personnel who m@tivated by our common mission of using techngltmghelp RCFIs succeed and who are
knowledgeable with respect to the regulated andptexmature of the financial services industry.wesgrow our business, we must continue
to invest in and grow our services organizatiosupport our customers' needs and maintain our agpat

Key Operating Measures

In addition to the GAAP measures describeldw in "Management's Discussion and Analysisinéfcial Condition and Results of
Operations—Components of Operating Results," weitmothe following operating measures to evaluataygh trends, plan investments and
measure the effectiveness of our sales and magketiarts:

Installed Customer:

We define installed customers as the nurabeustomers from which we are currently recogrgaievenues. The average size of our
installed customers, measured in both registeretsyser installed
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customer and revenues per installed customernicesased over time as our existing installed custeroontinue to add registered users and
buy more solutions from us, and as we add largegfFIR® our installed customer base. The rate athvive add installed customers varies
based on our implementation capacity, the sizeusiglie needs of our customers and the readinesg @ustomers to implement our
solutions. We had 299, 334 and 361 installed custsras of December 31, 2012, 2013 and 2014, resplgct

Registered User

We define a registered user as an indivicklated to an account holder of an installed @ugtr who has registered to use one or more of
our solutions and has current access to use tlohsoss as of the last day of the reporting pepoglsented. We price our solutions based on
the number of registered users, so as the numbregistered users of our solutions increases,exanues grow. Our average number of
registered users per installed customer grows eeasting customers add more registered useraamee add larger RCFIs to our installed
customer base. We anticipate that the number @ftergd users will grow at a faster rate than aumiper of installed customers. The rate at
which our customers add registered users and thenrental revenues we recognize from new registesets vary significantly period-to-
period based on the timing of our implementatiohsew customers and the timing of registration @fvrusers. Our installed customers had
approximately 2.4 million, 3.1 million and 4.3 nidlh registered users as of December 31, 2012, 20d2014, respectively.

Revenue Retention Ra

We believe that our ability to retain onstialled customers and expand their use of ounyatedand services over time is an indicator of
the stability of our revenue base and the lterga value of our customer relationships. We assesperformance in this area using a metric
refer to as our revenue retention rate. We calewdat revenue retention rate as the total reveinuegalendar year from customers who were
installed customers as of December 31 of the pgar, expressed as a percentage of the total reseturing the prior year from those insta
customers. Our revenue retention rate provideghiénto the impact on current year revenues ohtlmaber of new customers implemented
during the prior year, the timing of our implemeita of those new customers in the prior year, ghow the number of registered users and
changes in their usage of our solutions, salegwfproducts and services to our existing instatlestomers during the current year and
customer attrition. The most significant driverschinges in our revenue retention rate each year tiatorically been the number of new
customers in the prior year and the timing of aoplementation of those new customers. The timinguofimplementation of new customer:
the prior year is significant because we do nat sé&ognizing revenues from new customers ungiy thecome installed customers. If
implementations are weighted more heavily in the for second half of the prior year, our reveretention rate will be lower or higher,
respectively. Our revenue retention rate was 13628% and 122% for the years ended December 31, 2013 and 2014, respectively.

Churn

We utilize churn to monitor the satisfaotiof our clients and evaluate the effectivenessuofbusiness strategies. We define churn as the
amount of any monthly recurring revenue lossestdweistomer cancellations and downgrades, net@fages and additions of new solutions,
during a year, divided by our monthly recurringerue at the beginning of the year. Cancellatiofes te customers that have either stopped
using our services completely or remained a custdiaeterminated a particular service. Downgradesaaresult of customers taking less of a
particular service or renewing their contract figntical services at a lower price. Our annual clnas ranged from 5.4% to 3.5% over the las
four years, and we had annual churn of 3.6%, 3.8804a8% for the years ended
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December 31, 2012, 2013 and 2014, respectivelyudeiof churn has limitations as an analytical,tant investors should not consider it in
isolation. Other companies in our industry may gkte churn differently, which reduces its usefskas a comparative measure.

Adjusted EBITDA

In addition to the operating measures diesdrabove, we also monitor adjusted EBITDA to eatd growth trends, plan investments and
measure the effectiveness of our sales and magketfiarts. For a discussion of adjusted EBITDA arréconciliation of adjusted EBITDA to
net loss, the most directly comparable financiahsuee calculated and presented in accordance wWitkPGplease refer to the section titled
"Selected Consolidated Financial and Other Data."

Components of Operating Results
Revenue:

All of our revenue-generating activitiesatitly relate to the sale, implementation and supgfoour solutions within a single operating
segment. We derive the substantial majority ofrevenues from subscription fees for the use ofsolutions hosted in our data centers as we
as revenues for implementation and customer sugpovices related to our solutions. A small portddour customers host our solutions in
their own data centers under term license and mr@amce agreements, and we recognize the corresigamienues over the term of those
customer agreements.

Subscription fees are based on the numsslations purchased by our customers, the numbegistered users and the number of bill-
pay and certain other transactions those useraucbnding our solutions in excess of the leveltuished in our standard subscription fee.
Subscription fees are billed and recognized mortkir the term of our customer agreements. Thialitérm of our customer agreements
averages over five years, although it varies byaraer. We begin recognizing subscription fees end#te a solution is implemented and mad
available to the customer. The timing of our impdstations vary period-to-period based on our imgletation capacity, the number of
solutions purchased by our customers, the sizeinitgie needs of our customers and the readinesg @ustomers to implement our solutic
We recognize any related implementation servicesmees ratably over the initial agreement termioggg on the date we commence
recognizing subscription fees. Amounts that hawenbrevoiced but not paid are recorded in accowetsivable and in revenues or deferred
revenues, depending on whether our revenue redmgieititeria have been met.

We consider subscription fees to be fixedeterminable unless the fees are subject to debumdjustment or are not payable within our
standard payment terms. In determining whetheectitin of subscription fees is reasonably asswredsonsider financial and other
information about customers, such as a customemsrtt credit-worthiness and payment history oiraet Historically, our bad debt expenses
have not been significant.

Cost of Revenues

Cost of revenues is comprised primarilgalaries and other personnel-related costs, intdueinployee benefits, bonuses and stoagec
compensation, for employees providing serviceaurocastomers. This includes the costs of our implatation, customer support, data center
and customer training personnel as well as a rsifilzeation of costs related to research and dewetag personnel who perform implementa
and customer support services. Cost of revenuesraikides the direct costs of bill-pay and otlérdparty intellectual property included in
our solutions, the amortization of deferred solutamd services costs, co-location facility cost$ depreciation of our data center assets, an
allocation of general overhead costs and refeees.fWe allocate general overhead expenses temHinents based on the number of
employees in each department, which we considiee t@ fair and representative means of allocation.
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The amount of research and developmens cestassified to cost of revenues were $1.4 mill&l.6 million and $1.4 million for the
years ended December 31, 2012, 2013 and 2014 ctaspe.

We capitalize certain personnel costs tliyeelated to the implementation of our solutiorthe extent those costs are considered to be
recoverable from future revenues. We amortize tistscfor a particular implementation once revermeggnition commences, and we amortize
those implementation costs over the remaining @frthe customer agreement. Other costs not direetigverable from future revenues are
expensed in the period incurred. For the yearseebdeember 31, 2012, 2013 and 2014, we capitaliimptbmentations costs in the amount of
$2.6 million, $3.2 million and $3.8 million, respaely.

We intend to continue to increase our itmesits in our implementation and customer supgarins and technology infrastructure to s
our customers and support our growth. We expedtafagvenues to continue to grow in absolute dslks we grow our business but to
fluctuate as a percentage of revenues based pihcgn the level and timing of implementation apport activities and other related costs.
We expect our gross margins to decrease in thetasaras we add larger customers requiring highezls of implementation and customer
support services.

Operating Expenses

Operating expenses consist of sales anketiiag, research and development and general anthetrative expenses. We intend to
continue to hire new employees and make other tmarsts to support our anticipated growth. As altesie expect our operating expenses to
increase in absolute dollars but to decrease ascaiptage of revenues over the long term as we guowusiness.

Sales and Marketing

Sales and marketing expenses consist pghintdrsalaries and other personnel-related castdiding commissions, benefits, bonuses anc
stock-based compensation. Additional expenseserédaddvertising, lead generation, promotional épengrams, corporate communications,
travel and allocated overhead.

Sales and marketing expenses as a pereeotagtal revenues will change in any given pebaded on several factors including the
addition of newly-hired sales professionals, thmbear and timing of newly-installed customers areldmount of sales commissions expense
amortized related to those customers. Commissiangenerally capitalized and then amortized ovellife of the customer agreement.

Sales and marketing expenses are also tegbay the timing of significant marketing prograsueh as our annual user conference whicl
we typically hold during the second quarter. Wengilacontinue investing in sales and marketingriwyeasing our number of sales and
marketing personnel and expanding our sales anketiiag activities. We believe these investments$ mélp us build brand awareness, add
new customers and expand sales to our existingmess as they continue to buy more solutions freirthe number of registered users
utilizing our solutions grows and those users iaseethe number of transactions on our solutions.

Research and Development

We believe that continuing to improve anti@nce our solutions is essential to maintainingreputation for innovation and growing our
customer base and revenues. Research and develogxpenses include salaries and personnel-relat#d,dncluding benefits, bonuses and
stock-based compensation, third-party contractpeesges, software development costs, allocated eadrand other related expenses incurrec
in developing new solutions and enhancing exissioigtions. Research and development expenses peased as incurred. To date, software
development costs eligible for
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capitalization have not been significant. Accordlngve have not capitalized any software developneests, and we do not anticipate
capitalizing any such costs in the foreseeabledutu

General and Administrative

General and administrative expenses copsisrily of salaries and other personnel-relatests, including benefits, bonuses and stock-
based compensation, of our administrative, finar@kaccounting, information systems, legal and huraaources employees. Additional
expenses include consulting and professional feesrance and travel. Our general and adminisgaikpenses have increased as a result of
our operating as a public company since our inftidlic offering in March 2014. These expensesuidelcosts to comply with Section 404 of
the Sarbanes-Oxley Act and other regulations gangipublic companies, increased costs of directord'officers’ liability insurance,
increased professional services expenses andassisiated with enhanced investor relations aietsvit

Unoccupied Lease Charges

Unoccupied lease charges include costtecbta the early exit from our previous headquartacility, partially offset by anticipated
sublease income from that facility.

Total Other Expense, Net

Total other expense, net, consists primaiilinterest income and expense. We earn intérestne on our cash, cash equivalents and
investments, and expect interest income to incrdasdo the increase in our cash, cash equivadentsnvestments as a result of our initial
public offering in March 2014 and this offeringténest expense consists primarily of the interestiired on outstanding borrowings under our
credit facility. We expect interest expense to dase in future periods as we utilized a portiothefproceeds from our initial public offering to
pay down a portion of our credit facility.

Provision for Income Taxe:

As a result of our current net operatirgslposition, income tax expenses consist primafistate income taxes. We incurred minimal
state income tax expense for the years ended Dexe3th2012, 2013 and 2014. Our net operatingdasyforwards for federal income tax
purposes were $69.9 million at December 31, 20wt expire at various dates beginning in 202604t utilized. We also held state tax
credits of $0.2 million and federal alternative mmom tax credits of $0.1 million at December 31120The state tax credits will expire in
2027 if not utilized, and the federal alternativeiimum tax credits have an indefinite carryforwaetiod.

52




Table of Contents
Results of Operations
Consolidated Statements of Operations Data
The following table sets forth our consatigd statements of operations data for each gdghieds indicated:

Year Ended December 31

2012 2013 2014
(in thousands)
Revenue: $ 41,10 $ 56,87: $ 79,12¢
Cost of revenues(1)(: 25,17( 36,26 46,054
Gross profi 15,93 20,61: 33,07
Operating expense
Sales and marketing(. 8,96% 16,72¢ 23,06¢
Research and development 5,317 9,02¢ 12,08¢
General and administrative( 8,78( 11,74: 16,99:
Unoccupied lease charges — 23€ —
Total operating expens: 23,05¢ 37,73: 52,14¢
Loss from operation (7,129 (17,127)  (19,07)
Total other expense, n (22¢) (49€) (492)
Loss before income taxi (7,356 (17,627) (19,569
Provision for income taxe (164) (5E) (72)
Loss from continuing operatiol (7,520 (17,676 (19,639
Loss from discontinued operations, net of ta: (1,259 (199) —
Net loss $ (8,779 $ (17,879 $ (19,639

Q) Includes reclassified costs of research and dewsdop personnel who performed certain implementadiuh customer
support services as follows (in thousanc

Year Ended December 31
2012 2013 2014

Research and development costs reclassified i
cost of revenue $ 1,39C $ 1572 $ 1,41z

(2) Includes stoc-based compensation expenses as follows (in thoak:

Year Ended December 31

2012 2013 2014
Cost of revenue $ 187 $ 264 $ 628
Sales and marketir 123 274 774
Research and developme 19t 257 527
General and administratiy 52€ 81C 2,64¢€

Total stocl-based compensation expen $ 1,031 $ 1,608 $ 4,57C

(©)) Unoccupied lease charges include costs retatedr early exit from our previous headquartpestially offset by
anticipated sublease income from that facility.

(4)  We previously had a subsidiary which we fully ditesin March 2013. Loss from discontinued operatjaret of tax
reflects the financial results of this divestedsdiary.

53




Table of Contents
The following table sets forth our consatigd statements of operations data as a percesttagecnues for each of the periods indicated:

Year Ended December 31

2012 2013 2014
Revenue: 100.(% 100.(% 100.(%
Cost of revenues(1)(: 61.2 63.€ 58.Z
Gross margir 38.¢ 36.2 41.¢
Operating expense

Sales and marketing(. 21.¢ 29.4 29.2

Research and development 12.¢ 15.¢ 15.2

General and administrative( 21.4 20.€ 21.k

Unoccupied lease charges — 0.4 —

Total operating expens: 56.1 66.2 66.C
Loss from operation (17.9) (30.]) (24.2)
Total other expense, n (0.6) (0.9 (0.6)
Loss before income taxi (17.9 (31.0 (24.9)
Provision for income taxe (0.4 (0.7) (0.2)
Loss from continuing operatiol (18.3) (31.]) (24.9)
Loss from discontinued operations, net of ta: (3.7) (0.3 —
Net loss (21.H% (31.9% (24.9%
Q) Includes reclassified costs of research anegldpment personnel who performed certain impleatéort and customer
support services as follow
Year Ended

December 31,
2012 2013 2014

Research and development costs reclassified irstioodo
revenue: 34% 2.&&% 1.&%

(2) Includes stoc-based compensation expenses as folli

Year Ended
December 31
2012 2013 2014

Cost of revenue 0.5% 0.5% 0.&%
Sales and marketir 0.2 0.t 1.C
Research and developme 0.t 0.4 0.7
General and administratiy 1.2 1.4 3.8
Total stocl-based compensation expen 26% 2.8 5.&%

3 Unoccupied lease charges include costs relatedrtearly exit from our previous headquarters, plytioffset by
anticipated sublease income from that facility.

(4)  We previously had a subsidiary which we fully ditessin March 2013. Loss from discontinued operatjoret of tax
reflects the financial results of this divestedsidiary.
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Comparison of Years Ended December 31, 2013 and 201
Revenue:

Year Ended December 31

2013 2014
% of % of Change
Amount Revenues Amount Revenues ($) (%)
Revenue! $ 56,87: 100.(%%$ 79,12¢ 100.(%$ 22,257 39.1%

Revenues increased by $22.3 million, oL%9.from $56.9 million for the year ended Decentkier2013 to $79.1 million for the year
ended December 31, 2014. This increase was priredtiibutable to an $18.2 million increase frore tirowth in new registered users from a
combination of strong client retention and growtimfi existing customers and the addition of regéstarsers from new installed customers.
The remaining $4.1 million increase was generatewh fincreases in the number of transactions predessing our solutions. In particular, we
had 3.1 million and 4.3 million registered user®@fBecember 31, 2013 and 2014, respectively. W34 installed customers at
December 31, 2014 and 334 installed customers e¢beer 31, 2013.

Cost of Revenues

Year Ended December 31

2013 2014
% of % of Change
Amount Revenues Amount Revenues ($) (%)
Cost of revenue $ 36,26 63.6%% 46,05¢ 58.2%% 9,79 27.(%

Cost of revenues increased by $9.8 mill@r7.0%, from $36.3 million for the year endeccBmber 31, 2013 to $46.1 million for the
year ended December 31, 2014. This increase wasply attributable to a $4.3 million increase ergonnel costs due to an increase ir
number of personnel who provide implementation @umstomer support and maintain our data centerotet technical infrastructure. The
increase in personnel costs includes a $0.4 millicrease in stock-based compensation expensebto cost of revenue for the increase in
the number of stock-based awards vesting duringéhied and the increased fair value of the awaed$ing due to the increase in our stock
price. In addition, there was a $3.8 million incgean direct costs related to bill-pay transacpoocessing and other third-party intellectual
property included in our solutions which was refate the increase in the number of new registessilsuand transactions processed on our
solutions, a $0.9 million increase in tawation facility costs and depreciation of ouradeénter assets resulting from the increased infictsre
necessary to support our expanding customer bakea $8.5 million increase in facilities and otheedhead costs.

We defer certain payroll costs directlyatet] to the implementation of our solutions togktent those costs are considered to be
recoverable from future revenues. However, a sahatgortion of our implementation costs are rigible for deferral and, as a result, are
expensed in the period incurred. Costs relatethfddmentations that have been deferred are amamizer the same period in which the
related revenue is recognized. Additionally, weessted in personnel, business processes and syistieassructure to standardize our business
processes and drive future efficiency in our immatations, customer support and data center opesatiVe expect these investments in
capacity and process improvement to provide oppdits for future expansion of our gross margitwasbegin to achieve economies of scale.
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Operating Expenses

Year Ended December 31

2013 2014
% of % of Change
Amount Revenues Amount Revenues ($) (%)
Sales and marketir $ 16,72¢ 29.2%$% 23,06¢ 29.2%$ 6,342 37.9%
Research and developme 9,02¢ 15.¢€ 12,08¢ 15. 3,057 33.¢
General and administratiy 11,74 20.€ 16,99: 21.t 5,24¢ 44
Unoccupied lease charg 23€ 0.4 — — 23€ N/A
Total operating expens: $ 37,73 66.5%0% 52,14¢ 66.(%

Sales and Marketing

Sales and marketing expenses increase@.8Byndillion, or 37.9%, from $16.7 million for theesir ended December 31, 2013 to
$23.1 million for the year ended December 31, 20his increase was primarily attributable to a $%iBion increase in personnel costs due tc
the growth of our sales and marketing organizatidhg increase in personnel costs includes a $dlibmincrease in stock-based
compensation expense allocated to sales and nragKeti the increase in the number of stock-baseardswesting during the period and the
increased fair value of the awards vesting duédricrease in our stock price. In addition, theas a $0.5 million increase in travel and
entertainment costs due to increased employed t@attract new customers and efforts to supportsales and marketing initiatives, a
$0.3 million increase in facilities and other oweaitl costs, a $0.2 million increase in discretiomaayketing spend as a result of increased
advertising to drive brand awareness and expandellating efforts to attract new customers and medaid grow existing customers. We
anticipate that sales and marketing expenses aiitlicue to increase in absolute dollars in therfias we add personnel to support our rev
growth and as we increase discretionary marketiegd to attract new customers, retain and growirgisustomers and drive brand
awareness. We expect such expenses to declinpeasentage of our revenues over time as our regeynasy.

Research and Development

Research and development expenses incregskl1 million, or 33.9%, from $9.0 million foneé year ended December 31, 2013 to
$12.1 million for the year ended December 31, 20hs increase was primarily attributable to a $RiBion increase in personnel costs as a
result of the growth in our research and develogragganization for continued enhancements to olutisms. The increase in personnel costs
includes a $0.3 million increase in stock-basedmamsation expense allocated to research and dewetdgor the increase in the number of
stockbased awards vesting during the period and theased fair value of the awards vesting due tortbiease in our stock price. In additi
there was a $0.3 million increase in facilities atider overhead costs. We anticipate that researdidevelopment expenses will increase in
absolute dollars in the future as we continue fipsut and expand our platform and enhance ouriegisblutions.

General and Administrative

General and administrative expenses inecebyg $5.2 million, or 44.7%, from $11.7 millionrfthe year ended December 31, 2013 to
$17.0 million for the year ended December 31, 20h& increase in general and administrative expgewss primarily attributable to a
$4.0 million increase in personnel costs to supfi@tgrowth of our business. The increase in perlorosts includes a $1.8 million increas:
stock-based compensation expense allocated toaemet administrative expenses for the increasedmumber of stockased awards vesti
during the period and the increased fair valuéefdwards vesting due to the increase in our gidck. The remaining

56




Table of Contents

increase was attributable to a $0.8 million inceeiascorporate insurance expense due to our imtiblic offering in March 2014, a

$0.2 million increase in facilities and other oweaitl costs, a $0.1 million increase in informatieechhology and other corporate expenses
associated with our continued efforts to enhanckimprove our infrastructure, and a $0.1 millionrgase in executive travel associated with
developing relations with the investor communitye hticipate that general and administrative exgemsll increase in absolute dollars in the
future as a result of being a public company. Galreanrd administrative expenses include costs tqpbpmith Section 404 of the Sarbanes-
Oxley Act and other regulations governing publionpanies, increased costs of directors' and offitialslity insurance, increased professio
services expenses and costs associated with emhamvestor relations activities. We expect suchemsges to decline as a percentage of our
revenues over time as our revenues grow.

Unoccupied Lease Charges

Unoccupied lease charges include costterbta our early exit from our previous headquattpartially offset by anticipated sublease
income from that facility.

Comparison of Years Ended December 31, 2012 and 201
Revenue:

Year Ended December 31

2012 2013
% of % of Change
Amount Revenues Amount Revenues ($) (%)

Revenue: $ 41,10: 100.(% $ 56,87 100.(% $ 15,77. 38.%%

Revenues increased by $15.8 million, 0A%8.from $41.1 million for the year ended Decemier2012 to $56.9 million for the year
ended December 31, 2013. Of this increase, $12libmivas generated from the growth in new regedensers from a combination of strong
client retention and growth from existing customensl the addition of registered users from nevallest customers. The remaining
$3.1 million increase was generated from increas#é®e number of transactions processed usingalutisns. In particular, we had 2.4 million
and 3.1 million registered users as of DecembeRB12 and 2013, respectively. We had 334 installesiomers at December 31, 2013 and 29
installed customers at December 31, 2012.

Cost of Revenues

Year Ended December 31

2012 2013
% of % of Change
Amount Revenues Amount Revenues (%) (%)

Cost of revenue $ 25,17( 61.2% $ 36,26 63.€% $ 11,090 44.1%

Cost of revenues increased by $11.1 millior4.1%, from $25.2 million for the year endegicBmber 31, 2012 to $36.3 million for the
year ended December 31, 2013. This increase wasply attributable to a $4.4 million increase rgonnel costs due to our growth in
number of personnel who provide implementation eunstomer support and maintain our data center®tued technical infrastructure,
including a $0.2 million increase in reclassifiedearch and development costs. Also, direct cektted to bill-pay transaction processing and
other third-party intellectual property includeddar solutions represented $2.9 million of this@ase as the number of new registered users
and transactions processed on our solutions inetleas-location facility costs and depreciatioroof data center assets increased by
$2.8 million as we expanded our data centers amer é¢chnical
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infrastructure to support our expanding customeeband we incurred an additional $1.0 milliondnifities and other overhead costs.

We defer certain payroll costs directlyatetl to the implementation of our solutions togktent those costs are considered to be
recoverable from future revenues. However, a sahatgortion of our implementation costs are rigible for deferral and, as a result, are
expensed in the period incurred. Costs relatechfdementations that have been deferred are amdmizer the same period in which the
related revenue is recognized. Additionally, weeisted in personnel, business processes and syisfeassructure to standardize our business
processes and drive future efficiency in our immatations, customer support and data center opesati

Operating Expenses

Year Ended December 31

2012 2013
% of % of Change
Amount Revenues Amount Revenues $) (%)

Sales and marketir $ 8,96 21.8% $ 16,72¢ 29.4% $ 7,76¢ 86.6%
Research and

developmen 5,317 12.¢ 9,02¢ 15.¢ 3,712 69.t
General and

administrative 8,78( 21.4 11,74: 20.€ 2,962 33.7
Unoccupied lease

charges — — 23€ 0.4 23€ N/A

Total operating

expense: $ 23,05¢ 56.1% $ 37,73 66.2%

Sales and Marketing

Sales and marketing expenses increased.Byndillion, or 86.6%, from $9.0 million for the geended December 31, 2012, to
$16.7 million for the year ended December 31, 2018s increase was primarily attributable to a $%illion increase in personnel costs due tc
the growth of our sales and marketing organizatiéiso, discretionary marketing spend increase@hy million as a result of increased
advertising to drive brand awareness and expandellating efforts to attract new customers and medaid grow existing customers, travel .
other miscellaneous expenses increased by $0.ibmdb a result of these activities, and we in@ueré0.8 million increase in facilities and
other overhead costs.

Research and Development

Research and development expenses incregskl7 million, or 69.8%, from $5.3 million foné year ended December 31, 2012, to
$9.0 million for the year ended December 31, 2a18s increase was attributable to a $3.2 milliccréase in personnel costs as a result of th
growth in our research and development organizdtionontinued enhancements to our solutions, & 8$0llion increase in facilities and other
overhead costs and a $0.2 million increase in trave other development costs. We reclassifiedsd of revenues an additional $0.2 million
of costs related to research and development pees@rho perform services related to implementagind customer support.

General and Administrative

General and administrative expenses inecebyg $3.0 million, or 33.7%, from $8.8 million fdre year ended December 31, 2012, to
$11.7 million for the year ended December 31, 20h® increase in general and administrative expgewss attributable to a $2.0 million
increase in personnel costs to support the grofwtluobusiness and preparation for our initial jpubFfering, a $0.7 million increase in
professional services costs related to accountidgax services, legal services and other
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professional services related to internal systenpamentations and a $0.3 million increase in féed and other overhead costs.
Unoccupied Lease Charges

Unoccupied lease charges include costterkta our early exit from our previous headquattpartially offset by anticipated sublease
income from that facility.

Quarterly Results of Operations

The following tables show our unauditedsmlitiated quarterly statement of operations datadch of the eight quarters ended
December 31, 2014, as well as the percentage ehues for each line item shown. This informatidhgothan with respect to the number of
registered users, has been derived from our uredidd@nsolidated financial statements. Historicalilts are not necessarily indicative of future
results, and operating results for a quarterlyqueare not necessarily indicative of the operatéesults for a full year. This information should
be read in conjunction with the consolidated finahstatements and related notes included elsewhehés prospectus.

Three months ended
Mar. 31, Jun. 30, Sep. 30 Dec. 31, Mar. 31, Jun. 30, Sep. 30 Dec. 31,

2013 2013 2013 2013 2014 2014 2014 2014
(in thousands)
Revenue: $12,83: $14,04« $14,32F $15,66¢ $16,83¢ $19,15¢ $20,98¢ $22,14¢
Cost of revenue 7,807 8,40¢ 9,167 10,87¢ 10,21: 10,83( 12,14! 12,86¢
Gross profit 5,027 5,63¢ 5,15¢ 4,79( 6,627 8,32¢ 8,84¢ 9,27¢
Operating
expenses
Sales and
marketing 3,06( 4,13¢ 4 ,59¢ 4,92¢ 5,50¢ 6,037 5,64: 5,88¢

Research and

developmen 1,86¢ 2,152 2,25¢ 2,752 2,73¢ 2,78 3,15¢ 3,40¢
General and

administrativi 2,33t 2,77¢€ 3,201 3,42¢ 3,71¢ 4,05¢ 4,57¢ 4,641
Unoccupied

lease charge — 14¢ 88 — — — — —
Total

operating

expense: 7,261 9,21< 10,15 11,10f 11,96: 12,877 13,37 13,93
Loss from

operations (2,239 (3,578 (4,99%) (6,315 (5,34]) (4,549 (4,52%) (4,656
Total other

expense, ne (51) (11¢€) (170) (162) (207) (119 (82) (84)
Loss before

income taxe: (2,287 (3,699 (5,16%) (6,477 (5,54f) (4,66f) (4,607 (4,740
Provision for

income taxe: (5) (14) (14) (22) (18) (15) (18) (20
Loss from

continuing

operations (2,290 (3,70¢) (5,179 (6,499 (5,566 (4,687 (4,62f) (4,760
Loss from

discontinued

operations, net

of tax (199) — — — — — — —
Net loss $ (2,489 $ (3,708 $ (5,179 $ (6,499 $ (5,56¢€) $ (4,68%) $ (4,625 $ (4,760)
Depreciation

and

amortization 63€ 624 80¢ 90C 99¢ 1,031 1,09: 961
Loss from

discontinued

operations,

net of tax 19¢ — — — — — — —
Stock-based

compensatio

expenses

Cost of

revenue: 61 61 70 72 12€ 147 15¢ 191
Sales and

marketing 39 60 81 94 167 187 18¢ 231




Research an

developme 59 66 64 68 107 12z 131 167
General and
administrat 17¢% 18¢ 197 24¢ 51¢ 612 622 894
Provision for
income taxe: 5 14 14 22 18 15 18 20
Other expense
net 51 11€ 17¢ 162 207 11¢ 82 84
Unoccupied
lease charge — 14¢€ 88 — — — — —
Adjusted
EBITDA $ (1,262 $ (2,43() $ (3,686 $ (4,939 $ (3,429 $ (2,450 $ (2,337 $ (2,217
Registered users
1) 2,60¢ 2,90( 2,95¢ 3,124 3,44 3,941 4,12 4,34(

Q) Represents registered users at the end of thedp
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Three months ended
Mar. 31, Jun. 30, Sep. 30 Dec. 31, Mar. 31, Jun. 30, Sep. 30 Dec. 31,

2013 2013 2013 2013 2014 2014 2014 2014

Revenue: 100.(% 100.(% 100.(% 100.% 100.(% 100.% 100.% 100.(%
Cost of revenue 60.€ 59.¢ 64.C 69.4 60.7 56.5 57.¢€ 58.1
Gross margit 39.2 40.1 36.C 30.€ 39.c 43.k 421 41.¢
Operating

expenses

Sales and

marketing 23.¢ 29.t 32.1 31.t 32.7 31.t 26.€ 26.¢€

Research and
developmen 14.5 15.2 15.¢ 17.€ 16.2 14.5 15.C 15.4
General and
administrativi 18.2 19.¢ 22.4 21.¢ 22.1 21.2 21.¢ 21.C
Unoccupied
lease charge — 1.C 0.€ — — — — —
Total
operating
expense: 56.€ 65.€ 70.¢ 70.¢ 71.1 67.2 63.7 62.€
Loss from
operations (17.9) (25.5) (34.9 (40.9) (31.7 (23.7) (21.¢) (21.0)
Total other
expense, ne (0.4 (0.8) (1.2 (1.0 (1.2 (0.€) (0.4 (0.4
Loss before
income taxe: (17.¢) (26.9) (36.]) (41.9) (33.0) (24.9) (21.9 (21.9
Provision for
income taxe: (0.7) (0.7) (0.7) (0.2) (0.7) (0.7) (0.7) (0.7)
Loss from
continuing
operations (17.9) (26.4) (36.2) (41.5) (33.7) (24.49) (22.0) (21.5)
Loss from
discontinued
operations, net
of tax (1.5) — — — — — — —
Net loss (19.9 (26.4) (36.2) (41.5) (33.7) (24.49) (22.0) (21.5)

Depreciation

and

amortization 5.C 4.4 5.€ 5.7 5.6 5.4 5.2 4,
Loss from

discontinued

operations,

net of tax 1.t — — — — — — —
Stock-based

compensatio

expenses — — —

Cost of

revenue: 0.t 0.4 0.5 0.€ 0.7 0.8 0.8 0.€

Sales and

marketing 0.3 0.4 0.€ 0.€ 1.C 1.C 0.S 1.C

Research an

developme 0.t

General and

administrat 1.3 1.
Provision for

income taxe: 0.1 0.1 0.1 0.1 0.1 0.1 0.1 0.1
Other expense

net 0.4 0.8 1.2 1.C 1.2 0.€ 0.4 0.4
Unoccupied

lease charge — 1.1 0.€ — — — — —
Adjusted
EBITDA 9.9% (17.9% (25.9% (31.5% (20.9% (12.8% (11.)% (10.0%

(¢%]

o
n

0.4 0.4 0.€ 0.€ 0.€ 0.8

(¢%]

14 1.€ 3.1 3.2 3.C 4.C

Revenues increased sequentially in eatheofuarters presented, primarily due to growtth@éxnumber and timing of new registered
users, increases in the number of transactiong uginsolutions and sales of new solutions to psttalled customers. Our number of installed
customers increased from 299 as of December 32, 20361 as of December 31, 20



Throughout the periods presented, we diganifly increased our hiring to facilitate our gtbwincreasing our number of employees from
308 at December 31, 2012 to 501 at December 34.20% generally increase our capacity, particularlihe areas of sales and
implementation and customer support, ahead ofigated growth in new customers, which can resulbier margins in periods prior to
realized revenue growth. Cost of revenues grevbsolute dollars over the periods shown, but fluietdas a percentage of revenues based
principally on the level and timing of implementatiand support activities and other related cistaddition, cost of revenues for the quarter

ended December 31, 2013 included a $1.1 milliontone charge related to additional fees owed tata denter vendor regarding past use of
intellectual property.
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Total expenses increased in each of theensgpresented due primarily to increased perdeaeteted expenses from additional headcoun
and related expenses and overhead. Our sales akdtimg expenses fluctuated period-to-period asragntage of revenues due to the hiring
of new sales and marketing personnel, the numhktiaring of newly-installed customers in a periodidhe timing of significant marketing
programs. We have historically held our annualintlzonference in the quarter ended June 30 anchegfddhe costs associated with the event
during that quarter. Research and development eggdncreased sequentially during the periods predgrimarily as a result of increased
personnel costs associated with our continued imesss in new and enhanced solutions. General édméhéstrative expenses also increased
during the periods presented as we added perstmaepport the growth in our business and pregaredr initial public offering.

The timing of our implementation activiti@sd corresponding revenues from new customersudiject to fluctuation based on the timing
of our sales. Sales may tend to be lower in tis duarter of each year than in subsequent qudrterany resulting impact on our results of
operation has been difficult to measure due tdithing of our implementations and overall growthour business. The timing of our
implementations also vary period-to-period basedunimplementation capacity, the number of sohgipurchased by our customers, the siz
and unique needs of our customers and the readif@ss customers to implement our solutions. Quutions are often the most frequent
point of interaction between our customers and thegount holders. As a result, we and our custeraer very deliberate and careful in our
implementation activities to help ensure a succgsefl-out of the solutions to account holders amectease the registration of new users.
Unusually long or short implementations, for evesmaall number of customers, may result in shoritquarterly variability in our results of
operations.

Our quarterly results of operations mayy\ggnificantly in the future, and period-to-periodmparisons of our operating results may not
be meaningful and should not be relied upon asdication of future results.

Liquidity and Capital Resources
Sources of Liquidity

Since our inception, we have financed qarations primarily through the proceeds from sseiance of our preferred stock, issuance of
common stock in our initial public offering, borrowgs under credit facilities and cash flows fronemions. At December 31, 2014, our
principal sources of liquidity were cash, cash eglgéints and investments of $88.9 million and $22illon of available borrowings under our
credit facility.

Cash Flows
The following table summarizes our caskwvfidor the periods indicated:

Year Ended December 31
2012 2013 2014
(in thousands)

Net cash provided by (used il

Operating activitie! $ (3,009 $ (1,50) $ (5,286

Investing activities (2,606 (11,309 (26,739

Financing activitie: (637) 22,38( 81,32¢
Net increase (decrease) in cash and

equivalents $ (6,252) $ 9,564 $ 49,30
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Cash Flows from Operating Activities

Cash used in operating activities is prilpanfluenced by the amount and timing of customezeipts and vendor payments and by the
amount of cash we invest in personnel and infratire to support the anticipated growth of our bess and increase the number of installed
customers.

For the year ended December 31, 2012, elucash and cash equivalents used by operatingtiestiof $3.0 million consisted of a net loss
of $8.8 million, partially offset by $1.0 millionf@ash provided by changes in operating assetdiaitities and $5.9 million in adjustments 1
non-<cash items. Increases in deferred revenues ofrdli8n, offset by a $2.0 million increase in acotsireceivable, are the result of increi
in customer prepayments and growth in the numbeggibtered users and transactions processed aohtions. Increases in deferred
implementation costs and deferred solution andratbsts of $2.6 million and $1.7 million, respeetiware due to an increase in the number o
new customers undergoing implementation duringotiréod. Net increases in accounts payable and eddiabilities of $1.9 million and
$1.1 million, respectively, are attributable toreased spending in support of our expanding custbase and infrastructure growth. Non-cast
items consisted primarily of $1.7 million of depieg®n and amortization expense due to growth infieed asset base and increased custome
activity, $1.9 million of amortization of deferréhplementation and deferred solution and otherscast $1.0 million of stock based
compensation expense attributable to staffing esme and the related increase in option grantsal8éencurred a non-cash charge of
$1.3 million from loss from discontinued operatiaitset by $1.1 million in cash used in discontidugperations.

For the year ended December 31, 2013, elucash and cash equivalents used by operatingtiestiof $1.5 million primarily consisted of
a net loss of $17.9 million, partially offset by.68nillion of cash provided by changes in operatisgets and liabilities and $8.0 million
attributable to non-cash items. Increases in dederevenues of $9.7 million, offset by a $3.3 nillincrease in accounts receivable, are the
result of increases in customer prepayments anglthrim the number of registered users and trarmasiprocessed on our solutions. Increase:
in deferred implementation costs and deferred molignd other costs of $3.2 million and $4.0 millioespectively, are due to an increase i
number of new customers for whom solutions weraedpenplemented during the period. Net increasesarued liabilities of $5.5 million are
attributable to increased spending in support ofesypanding customer base and related growth inemimical infrastructure. Non-cash items
consisted primarily of $3.0 million of depreciatiand amortization expense due to growth in ourdfiasset base and data center and other
technical infrastructure to support our customemgh, $2.8 million of amortization of deferred irephentation and deferred solution and othe
costs and $1.6 million of stock based compensatigrense attributable to staffing increases andela¢ed increase in option grants.

For the year ended December 31, 2014, eucash and cash equivalents used in operatingtastiwere $5.3 million, which consisted of
a net loss of $19.6 million, offset by cash inflofnem changes in operating assets and liabilitfeéglol million and non-cash adjustments of
$13.3 million. Cash inflows were the result of aZillion increase in deferred revenue due toeased payments and deposits received fror
customers prior to the recognition of revenue ftbose related payments and a $4.0 million decri@aaecounts receivable due to the timin
billings at the end of the prior year and increasgitection efforts. Cash outflows are the resfith 9.2 million increase in deferred solution
and implementation costs due to our increased sestgrowth and new and existing customers undeggioiplementations during the period,
a $2.2 million decrease in accounts payable andiaddiabilities due to the timing of payments upport of our expanding customer base anc
related growth in our technical infrastructure anget change in other assets and liabilities of $itillion. Non-cash items consisted primarily
of $4.4 million of amortization of deferred implentation and deferred solution and other costs, B4dllion of depreciation and amortization
expense due to growth in our fixed asset base ar&rgillion of stock-based compensation expense.
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Cash Flows from Investing Activities

Our investing activities have consistednauily of purchases of property and equipment fgpsut our growth. Purchases of property and
equipment may vary from period to period due totiiming of the expansion of our operations and datater and other technical infrastruct

For the year ended December 31, 2012,ast ased in investing activities was $2.6 milliohywhich $1.8 million was for equipment
purchases and $0.4 million was for acquired teamohnd related intangible assets.

For the year ended December 31, 2013,asdt used in investing activities was $11.3 milliohwhich $11.1 million was for the purchase
of property and equipment, and $0.1 million wasdoquired technology and related intangible asgetsng the second quarter, we incurred
capital expenditures related to our move to our nekporate offices. During the third quarter, wedaaignificant investments in our data
center and other technical infrastructure.

For the year ended December 31, 2014,asdt used in investing activities was $26.7 milliconsisting primarily of $23.2 million for the
purchase of investments, partially offset by $2iltion in maturities of investments, $5.0 millionrfthe purchase of property and equipment,
and a $0.7 million increase in restricted cashtierdeposit securing the lease for the expansi@uio€orporate headquarters.

Cash Flows from Financing Activities

Our financing activities have consistednaiily of net proceeds from the issuance of comstook in our initial public offering, proceeds
from the issuance of preferred stock prior to mitdl public offering, proceeds from the exercisé®ptions to purchase common stock, and
payments on capital lease obligations as well asgads from, and repayments on, our credit facility

For the year ended December 31, 2012,asdt used by financing activities was $0.6 millioonsisting primarily of $0.7 million for
payments on capital lease obligations.

For the year ended December 31, 2013,ast provided by financing activities was $22.4 imil] consisting primarily of proceeds from
the issuance of preferred stock and borrowingsusrioe of credit. We raised $19.0 million, netis§uance costs, from the issuance of our
Series C preferred stock, and increased our lireegfit borrowings by $3.7 million. We also recelvi#0.4 million from the exercise of stock
options and made payments of $0.7 million on céfstse obligations.

For the year ended December 31, 2014,asdt provided by financing activities was $81.3 imil) consisting primarily of proceeds from
the completion of our initial public offering in Meh 2014. We received $86.3 million in net proceedm our initial public offering after
deducting the payment of underwriters' discounts@mmissions and offering costs. In addition, wvadendraws of $12.5 million on our cre
facility, and we received $2.0 million from the esise of stock options, which were partially offegtpayments of $18.7 million on our credit
facility and $0.7 million on capital lease obligats.

Contractual Obligations and Commitments

Our principal commitments consist of obligas under our outstanding credit agreement, reorcelable capital and operating leases
related to our facilities and equipment and mininpuwmchase commitments for third-party productslomation fees, other product costs and
data center hardware and software purchases. Wea#gseto several purchase commitments for thindyparoducts that contain both a
contractual minimum obligation and a variable ofilign based upon usage or other factors which leange on a monthly basis. The estimi
amounts for usage and
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other factors are not included in the table beldhe following table summarizes our contractual gdtions and commitments at December 31
2014:

Payment due by period
Less Than More Than
1 Year 1to 3 Years 3to5 Years 5 Years Total
(in thousands)

Contractual Obligations:

Interest paymen—line of credit  $ — $ 13 ¢ — $ — $ 13
Operating lease obligatiol 2,05¢ 6,31 6,82¢ 13,44¢ 28,63’
Capital lease obligatior 41¢ 16¢ — — 58¢
Purchase commitmen 10,46: 10,84¢ 8,32¢ 4,092 33,72:

Total $ 12937 $ 17,34 $ 1514¢ $ 1753t $ 62,96

In April 2013, we entered into a securesbldrfacility with Wells Fargo which provides adirof credit of up to $25.0 million and is
described in Note 8 to our consolidated finandialesnents appearing elsewhere in this prospechesamount that can be borrowed under the
line of credit is limited to the lesser of $25.01an or 75% of our trailing twelve-month recurrimgvenues. Access to the total borrowings
available under the line of credit is restricteddzhon covenants related to our minimum liquiditgiling twelve months recurring revenues
adjusted EBITDA. Amounts borrowed under the line@&dit accrue interest, on our election, at eitfithe per annum rate equal to the
LIBOR rate plus an applicable margin, or (ii) therent base rate plus the greater of the U.S. Bé8ends rate plus one percentage point, the
one month LIBOR plus one percentage point, orehelihg financial institution's prime rate.

In August 2014, we entered into an amendnmeaur credit facility which modified the credécility to add an accordion feature and
modified or eliminated certain of our financial emants and fees under the credit facility. The aimemnt also removed the requirement for us
to maintain advances of any minimum amount. Wegapnthly fee based on the total unused borrowbadgnce, an annual administrative
fee and the initial closing fee, which is paidlimge equal installments over the first three yeathe credit facility. The credit facility matures
in April 2017, at which time any outstanding borings and accrued interest become payable. As of@ber 31, 2014, we had no borrowi
outstanding, only a secured letter of credit oD$8illion against the line, leaving an availabléapae of $22.0 million. The line of credit is
collateralized by substantially all of our assetd eequires that we maintain certain financial cargs as defined in the credit facility, as
amended. As of December 31, 2014, we were in camgdi with all such covenants.

Off-Balance Sheet Arrangements

During the years ended December 31, 20023 2and 2014, we did not have any off-balance smeahgements, as defined in Item 303(a’
(4)(ii) of SEC Regulation S-K, such as the userafansolidated subsidiaries, structured financegiappurpose entities or variable interest
entities.

Critical Accounting Policies and Significant Judgmeats and Estimates

Our management's discussion and analysisrdinancial condition and results of operatismbased on our consolidated financial
statements, which have been prepared in accordeitit€&AAP. The preparation of these consolidatediicial statements requires us to mak
estimates and assumptions that affect the repartemlints of assets and liabilities, disclosure otiogent assets and liabilities at the date ©
consolidated financial statements, and the rep@medunts of revenues and expenses. In accordatit&WAP, we base our estimates on
historical experience and on various other assumgtihat we believe are reasonable under the cgtaunmes. Actual results might differ from
these estimates under different assumptions orittonst
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Our significant accounting policies areatésed in Note 2 to our consolidated financial eta¢nts appearing elsewhere in this prospectu:
and we believe that the accounting policies disatig®low involve the greatest degree of compleadity exercise of significant judgments and
estimates by our management. The methods, estimadesidgments that we use in applying our accagmblicies have a significant impact
on our results of operations and, accordingly, eléele the policies described below are the mastal for understanding and evaluating our
financial condition and results of operations.

Revenue Recoghnitio

All of our revenue-generating activitiesatitly relate to the sale, implementation and suppfoour solutions within a single operating
segment. We derive the substantial majority ofrewenues from subscription fees for the use ofsolurtions hosted in our data centers as we
as revenues for implementation and customer sugpovices related to our solutions. A small portddour customers host our solutions in
their own data centers under term license and ewamice agreements, and we recognize the corresigomdienues monthly over the term of
those customer agreements.

Revenues are recognized net of sales sradi allowances. We begin to recognize revenua éoistomer when all of the following
conditions are satisfied:

. there is persuasive evidence of an arrangement;

. the service has been or is being provided to tistoouer;

the collection of the fees is reasonably assuned; a

. the amount of fees to be paid by the customekéifor determinable.

Determining whether and when these criteaige been met can require significant judgmentestidhates. In general, revenue recognitio
is commenced when our solutions are implementedmatk available to the customers.

Subscription fees are billed and recogninemthly over the agreement term. The initial tefnour customer agreements averages over
five years, although it varies by customer. We be&gcognizing subscription fees on the date a isnlus implemented and made available to
the customer. The timing of our implementationsyaeriod-to-period based on our implementation capathe number of solutions
purchased by our customers, the size and uniquisrdeur customers and the readiness of our ces®ta implement our solutions. We
recognize any related implementation services ne@gmnatably over the initial agreement term begigmin the date we commence recognizing
subscription fees. Amounts that have been invoizedecorded in accounts receivable and deferrehues or revenues, depending on
whether our revenue recognition criteria have baeh

We enter into arrangements with multipléxagables that generally include multiple substaps and implementation services.
Additional agreements with existing customers #ratnot in close proximity to the original arrangans are treated as separate contracts for
accounting purposes. We consider subscriptiontfiebse fixed or determinable unless the fee is sligerefund or adjustment or is not paye
within our standard payment terms. In determinidgpthier collection of the subscription fees is reabkty assured, we consider financial and
other information about customers, such as a custerourrent credit-worthiness and payment histegr time. Historically, our bad debt
expenses have not been significant.

For multiple-deliverable arrangements, mgeament consideration is allocated to deliverabéesed on their relative selling price. In order
to treat deliverables in a multiple-deliverableaaigement as separate units of accounting, theedables must have standalone value upon
delivery. If the deliverables have standalone vaipen delivery, each deliverable must be accouftteseparately. Subscription services have
standalone value as such services are often spédately. In determining
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whether implementation services have standalonesvagbart from the subscription services, we congateors including the availability of the
services from other vendors. To date, we have coied that the implementation services includeduinnoultiple-deliverable arrangements do
not have standalone value. As a result, when impieation services are sold in a multiple-delivezadrrangement we capitalize any fees for
implementation services and recognize such amaatebly over the period of performance for thei@hitustomer agreement term.

When multiple-deliverables included in araagement are separated into different units obanting, the consideration is allocated to the
identified separate units based on a relativergpprice hierarchy. The selling price for a delafgle is based on its vendor-specific objective
evidence of selling price, or VSOE, if availableird-party evidence of selling price, or TPE, if VSO available or best estimate of sell
price, or BESP, if neither VSOE nor TPE is avaidaiWe have not established VSOE for our subscrig@vices due to lack of pricing
consistency, the introduction of new services aherofactors. We have determined that TPE is rpyaatical alternative due to differences in
our service offerings compared to other partiestandack of availability of relevant thirgarty pricing information. Accordingly, we use BE
to determine the relative selling price. The amafrevenues allocated to delivered items is lichti@ revenues that are not contingent.

We determined BESP by considering our dipricing objectives and market conditions. Sigraht pricing practices taken into
consideration include our discounting practices,dtze and number of our transactions, customepdgaphics, price lists, go-to-market
strategy, historical standalone sales and agreepnieeis. As our go-to-market strategies evolveyvey modify our pricing practices in the
future, which could result in changes in relatiedlisg prices, and include both VSOE and BESP.

Deferred Revenue

Deferred revenues consist primarily of anteuhat have been billed to customers for impldat@n, maintenance and other services in
advance of revenue recognition and prepayment$vegtérom customers in advance for implementatioaintenance and other services, as
well as initial subscription fees. We recognizeedefd revenues as revenues when our corresporelirgue recognition criteria are met.
Customer prepayments are generally applied agawvsices issued to customers when services arenpeed and billed. Deferred revenues
that are expected to be recognized as revenuasmdine succeeding twelve month period are recoirdedrrent liabilities as deferred revent
current portion and the remaining portion is reearh long-term liabilities as deferred revenues,af current portion.

Deferred Implementation Cosl

We capitalize certain personnel and otlstscrelated to the implementation of our solutidis amortize the costs for a particular
implementation once revenue recognition commeraeswe amortize those implementation costs overdimaining term of the customer
agreement. We analyze implementation costs thathmaapitalized to assess their recoverability, wwawnly capitalize costs that we
anticipate to be recoverable. The portion of cdipiéd implementation costs expected to be amortikethg the succeeding twelve-month
period is recorded in current assets as deferrpteimentation costs, current portion, and the redwiis recorded in long-term assets as
deferred implementation costs, net of current patrti

Deferred Solution and Other Cos

We capitalize sales commissions and cettaid-party costs related to our customer agredsndinese costs are amortized over the term
of the related customer agreements. We analyzéi@uduand other costs that may be capitalized $essstheir recoverability, and we only
capitalize costs that we
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anticipate to be recoverable. The portion of cdipitd costs expected to be amortized during theesding twelve-month period is recorded in
current assets as deferred solution and other,@stent portion, and the remainder is recordddrig-term assets as deferred solution and
other costs, net of current portion. Deferred cossions were $2.9 million, $4.6 million and $7.0lmai as of December 31, 2012, 2013 and
2014, respectively.

Accounts Receivable, N

Accounts receivable are stated at netzable value, including both billed and unbilledei@ables to customers. Unbilled receivable
balances arise primarily when we perform servieésted to subscription fee agreements in advanbdlioiy. Billing for such services
typically occurs one month in arrears.

We assess the collectability of outstandiogounts receivable on an ongoing basis and niaiateallowance if accounts receivable are
deemed uncollectable. This allowance is recordedrasluction of accounts receivable. At Decembef813 and 2014, we did not provide for
an allowance for doubtful accounts, as all amoontstanding were deemed collectable. Historically, collection experience has not varied
significantly and bad debt expenses have beennifigignt.

Stock-Based Compensation

Stock-based awards are measured at faiealeach grant date. We recognize stock-basegermsation expenses ratably over the
requisite service period of the option award.

Determination of the Fair Value of St-Based Compensation Grants

The determination of the fair value of $td@sed compensation arrangements is affectechioynder of variables, including estimates of
the fair value of our common stock, expected sfmate volatility, risk-free interest rate and theected life of the award. We value stock
options using the Black-Scholes option-pricing mpdéich was developed for use in estimating thevalue of traded options that are fully
transferable and have no vesting restrictions. BBcholes and other option valuation models reghieenput of highly subjective
assumptions, including the expected stock pricatilty. If we made different assumptions, our $tti@ased compensation expenses, net loss,
and net loss per common share could be signifigaliffierent.

We have assumed no dividend yield becawsdoanot expect to pay dividends in the foreseefiblee, which is consistent with our past
practice. The risk-free interest rate assumptidiaised on observed interest rates for U.S. Treamayrities with maturities consistent with the
expected life of our stock options. The expectidrigpresents the period of time the stock optamesexpected to be outstanding and is based
on the simplified method. Under the simplified ntaththe expected life of an option is presumedetthie midpoint between the vesting date
and the end of the agreement term. We used thdiSedpnethod due to the lack of sufficient histmi exercise data to provide a reasonable
basis upon which to otherwise estimate the expdiftedf the stock options. Expected volatilityiased on historical volatilities for publicly
traded stock of comparable companies over the airexpected life of the stock options. The lfst@mparable companies we used to
determine expected volatility was consistent whthse used to determine the corresponding fair va@fleeir common stock at each grant date.

We based our estimate of pre-vesting farfes, or forfeiture rate, on historical forfeitueges. We apply the estimated forfeiture rate to
the total estimated fair value of the awards, aivdé from the Black-Scholes model, to computedtuek-based compensation expenses, net
pre-vesting forfeitures, to be recognized in oursmidated statements of operations.
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Based on the closing price of our commaoglsbn December 31, 2014 of $18.84, the aggreg#iesic value of outstanding options to
purchase shares of our common stock as of DeceBih@014 was $79.1 million, of which $46.8 millicglated to vested options and
$32.3 million to unvested options.

Determination of the Fair Value of Common StoclGoant Dates

Prior to our initial public offering, we wea private company with no active public marketdur common stock. Our board of directors
periodically determined for financial reporting poses the estimated per share fair value of ounmmmstock at various dates using
independent third-party valuations.

We performed these valuations as of Mati2811, September 30, 2011, December 31, 2011gHVadr, 2012, June 30, 2012,
September 30, 2012, December 31, 2012, March 313,Zine 30, 2013, October 17, 2013 and Decemh@034, and utilized the probability
weighted expected return model, or PWERM, appraactiocate our equity value to our common sharbs. PWERM approach employs
various market, income, or cost approach calcuiatatepending on the likelihood of various liquidatscenarios. In conducting the valuations
our board of directors considered all objective anbjective factors that they believed to be rakvar each valuation conducted, including
management's estimate of our business conditi@sppcts and operating performance at each valudaiten Within the valuations performed
by our management, a range of factors, assumpgiotsnethodologies were used. Significant factonsiciered were:

. independent third-party valuations performed comeraneously or shortly before the grant date, aticgble;

. the fact that we were a privately held technologmpany and our common stock was illiquid;

. the nature and history of our business;

. our discounted future cash flows, based on oueptimns of future operating results at the time;

. valuations of comparable public companies;

. the potential impact on common stock of prefaattfiquidation and redemption rights of our redwble convertible preferred

stock under different valuation scenarios;
. current and forecasted economic conditions, getierally and specific to our industry;

. the estimated likelihood of achieving a liquidityeat for shares of our common stock such as ailipiblic offering or a sale
of our company, given prevailing market conditiomsremaining a private company; and

. the state of the initial public offering market fmilarly situated privately held technology comjess.

There were significant judgments and ed®aherent in these contemporaneous valuatidreseljudgments and estimates included
assumptions regarding our future operating perfamaathe timing of an initial public offering ortar liquidity event and the determination:
the appropriate valuation methods. If we made difieassumptions, our stock-based compensatiomsg&penet loss and net loss per commo
share could be significantly different.

Since the completion of our initial pubtitfering in March 2014, our board of directors laaproved stock option grants with exercise
prices based on the closing market price of ourrmomstock on the grant date.
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Income Taxes

We account for income taxes under the aswetiability method. We record deferred tax ess@id liabilities for the future tax
consequences attributable to differences betwe=firthncial statement carrying amounts of existingets and liabilities and their respective
tax bases, as well as for operating loss and &ditccarryforwards. We measure deferred tax assetdiabilities using enacted tax rates
expected to apply to taxable income in the yeavshith we expect to recover or settle those tempatidferences. We recognize the effect of
a change in tax rates on deferred tax assets @nitities in the results of operations in the péribat includes the enactment date. We asse:
likelihood that deferred tax assets will be realizend we recognize a valuation allowance if inre likely than not that some portion of the
deferred tax assets will not be realized. Thissssent requires judgment as to the likelihood andumts of future taxable income by tax
jurisdiction. To date, we have provided a valuatidiowance against our deferred tax assets as lievéehe objective and verifiable evider
of our historical pretax net losses outweighs amsitive evidence of our forecasted future resétthough we believe that our tax estimates
reasonable, the ultimate tax determination invokigaificant judgment. We will continue to monitiwe positive and negative evidence and
will adjust the valuation allowance as sufficiebjective positive evidence becomes available. Atdbeber 31, 2014, our valuation allowance
was $20.3 million.

We account for uncertain tax positions égognizing the financial statement effects of agasition only when, based upon technical
merits, it is more likely than not that the pogitiwill be sustained upon examination. We recogpaential accrued interest and penalties
associated with unrecognized tax positions withinglobal operations in income tax expense.

Recent Accounting Pronouncements

In May 2014, the Financial Accounting Start$ Board issued Accounting Standards Update 8i4-P9, Revenue from Contracts with
Customers (Topic 606), or ASU 2014-09, which amehdsexisting accounting standards for revenuegmrition. ASU 2014-09 is based on
principles that govern the recognition of reventiaraamount an entity expects to be entitled tonwgreducts are transferred to customers.
ASU 2014-09 will be effective for us beginning ta first quarter of 2017. Early adoption is notrpiéted. The new revenue standard may be
applied retrospectively to each prior period présemor retrospectively with the cumulative effeetagnized as of the date of adoption. We ar
currently evaluating the impact of adopting the mewenue standard on our consolidated financiststants.

Quantitative and Qualitative Disclosures about Marlet Risk

Market risk is the risk of loss to futurareings, values or future cash flows that may tedsoiin changes in the price of a financial
instrument. The value of a financial instrument Imighange as a result of changes in interest raxebange rates, commodity prices, equity
prices and other market changes. We do not useadieg financial instruments for speculative, hedgor trading purposes, although in the
future we might enter into exchange rate hedgingnarements to manage the risks described below.

Interest Rate Risl

We are exposed to market risk related tmgps in interest rates. Borrowings under our tfadility bear interest at rates that are variz
Increases in the LIBOR or prime rate would increageamount of interest payable on outstandingdudgmgs on our line of credit. For the
years ended December 31, 2012, 2013 and 2014, ahéfge in either the LIBOR or prime rate would n@ve had a material impact on «
interest expense or cash flows. We do not belieaean increase or
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decrease in interest rates of 100-basis pointsdMoave a material effect on our operating resulfsnancial condition.
Foreign Currency Risk

Our results of operations and cash flovesrant subject to fluctuations due to changes ieifpr currency exchange rates. We bill our
customers in U.S. dollars and receive payment $ dollars, and substantially all of our operatxgenses are denominated in U.S. dollars. |
we grow sales of our solutions outside the U.S.,agueements with foreign customers may not be mé@retted in dollars and we may become
subject to changes in currency exchange rates.

Inflation Risk

We do not believe that inflation has hadaterial effect on our business, financial conditior results of operations. We continue to
monitor the impact of inflation in order to reduteffects through pricing strategies, producgiwhprovements and cost reductions. If our
costs were to become subject to significant irdleiry pressures, we may not be able to fully oseh higher costs through price increases.
Our inability or failure to do so could harm oursiness, financial condition, and results of opersi
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BUSINESS
Overview

Q2 is a leading provider of secure, cloaddd virtual banking solutions. We enable regiamal community financial institutions, or
RCFIs, to deliver a robust suite of integratedudttbanking services and engage more effectivelly thieir retail and commercial account
holders who expect to bank anytime, anywhere anahgrdevice. Our solutions are often the most feagjpoint of interaction between our
RCFI customers and their account holders. As snefpurpose-built our solutions to deliver a corripgll consistent user experience across
digital channels and drive the success of our costs by extending their local brands, enabling mwpd account holder retention and creating
incremental sales opportunities.

Our founding team has provided softwaretsahs to the RCFI market for over 20 years, amy ttarted Q2 with the mission of using
technology to help RCFIs succeed and strengtheadhmnunities they serve. We leverage our deep domaiertise to develop highly-secure
virtual banking solutions designed to help our costrs compete in the complex and heavélgulated financial services industry. We intety
design and develop our solutions around a commatfopi that tightly integrates our solutions witiich other and with our customers' inte
and third-party systems. This integrated approativels to account holders a unified and robudtigirbanking experience across online,
mobile, voice and tablet channels and allows fose] lasting relationships. We designed our saistand data center infrastructure to comply
with the stringent security and technical reguladiapplicable to financial institutions and safeguaur customers and their account holders.

The RCFI market includes approximately 08,8anks and credit unions that compete to profiidencial services in the U.S. RCFIs have
historically sought to differentiate themselves anehte account holder loyalty by providing locatizin-branch banking services and serving
as centers of commerce and influence in their conities. However, account holders increasingly eegaih their financial services providi
across digital channels rather than in physicahtias, making it easier for account holders to g&cempetitive financial services and harder
for RCFIs to maintain account holder loyalty. Inatien in financial services technologies, the ffeoéition of mobile and tablet devices and
evolving consumer expectations for modern andtintiuser experiences are pressuring RCFIs toeletidvanced virtual banking services to
successfully compete and grow.

RCFIs, unlike larger national banks, tyflicaperate without all of the resources and pensbnequired to effectively deploy, manage anc
enhance their own internally-developed virtual baglofferings. In addition, RCFIs are required p@sd increasing amounts of time and
money complying with rapidly changing federal atates rules and regulations and frequent examinatiyrregulatory agencies. As a result,
RCFIs are challenged to satisfy account holder egpiens and compete effectively in what has becaroemplex and dynamic environment.
These challenges often cause RCFIs to rely on dipahird-party and internally-developed pointgons to deliver virtual banking services.
However, many of these solutions provide limiteatfees and functionality or can be expensive and-intensive to implement, maintain and
upgrade.

According to a January 2014 report publishg Celent entitled I'T Spending in Banking, A North American Perspectiy.S. financial
institutions are expected to spend $53.5 billio@045 on information technology, or IT. Of this amg, the report forecasts that these
institutions will spend approximately $13.8 billiom new initiatives, heavily focused on enhancimgjrtonline, mobile, tablet and other self-
service banking capabilities. Based on our cumpeices and virtual banking solutions, we believat the RCFI market is greater than
$3.5 billion annually. Our current RCFI customezpresent less than 3% of the 12,994 federally-eds®CFlIs in the U.S. with less than
$50 billion in assets. We believe we can capturimareasing portion of the IT spend among RCFlwagontinue to grow our customer base
and introduce new solutions.
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Our software-as-gervice, or SaaS, delivery model is designed ttesedh our customers as they add account holdeisuo solutions an
expand the breadth of virtual banking services thfégr. Our SaaS delivery model is also designettluce the cost and complexity of
implementing, maintaining and enhancing the virtiemtking services our RCFI customers provide to eiezount holders. RCFIs can
configure our solutions to function in a mannett ikaonsistent with their specific workflows, pesses and controls and personalize the
experiences they deliver to their account holdgrextending the services and local character of branches across digital channels.

We primarily sell subscriptions to our alibbiased solutions through our direct sales orgnizand recognize the related revenues over
the terms of our customer agreements. The inéiahtof our customer agreements averages over éaesyalthough it varies by customer. Oui
revenues increase as we add new customers aratidélbnal solutions to existing customers andwascastomers increase the number of
account holders on our solutions. We earn additimneenues based on the number of transactionstitaunt holders perform on our virtual
banking solutions. We support the efforts of olesarganization through a network of key refepaitners, such as the American Bankers
Association, National Association of Federal Crédtiions and Western Independent Bankers.

As of December 31, 2014 we had over 36@cuesrs with more than 4.3 million retail and comai@rusers registered on our solutions,
and these registered users executed over $26anbilifinancial transactions with our solutionsidgr2014, compared with over 330 custon
as of December 31, 2013 whose 3.1 million registeisers executed over $200 billion in financiahgactions on our solutions during 2013
we have grown our customer base over time, thea§iner customers has also increased. Our curr€ftl Rustomers are in 47 states and
include Camden National Bank, Community Bank (Lagyéles, CA), Elements Financial, First FinanciahBéCincinnati, OH), Heartland
Financial, Peoples Bank of Alabama, Rockland T&mnpany, Umpqua Bank and United Heritage Credibbni

We have achieved significant growth sinaeinception. We had total revenues of $41.1 milli$56.9 million and $79.1 million in 2012,
2013 and 2014, respectively. We seek to deepegiavdour customer relationships by providing cotesis high-quality implementation and
customer support services which we believe drivglsdr customer retention and incremental sales mppities within our existing customer
base.

We have invested, and intend to continuevest, to grow our business by expanding ourssaitel marketing activities, developing new
solutions, enhancing our existing solutions antiniézal infrastructure and scaling our operationg. Weurred net losses of $8.8 million,
$17.9 million and $19.6 million in 2012, 2013 ar@il2, respectively.

Industry Background
RCFIs are a substantial and critical part of the eaomy

Regional and community banks and crediomsiwith less than $50 billion in assets compris2®94 of the 13,031 federally-insured
financial institutions in the U.S., as of Septem®@r2014, according to data compiled by BauerFrgnFurther, banking institutions and
credit unions with less than $50 billion in asdedd assets of $4.5 trillion and $1.1 trillion, resfively, as of September 30, 2014, according tc
BauerFinancial.

The U.S. financial services market is istdp competitive, and RCFIs have historically sdughdifferentiate themselves by providing
local, personalized banking services that are resige to the changing needs and circumstanceewfdbmmunities. Many RCFIs are locally-
owned and obtain deposits and make lending desigiara local basis. As a result, RCFIs often dgwstomong, lasting relationships with their
account holders and serve as centers of commecdcimffunence in their communities. According to d@2@eport from the Small Business
Administration, small businesses
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(typically those independent businesses with fevan 500 employees) have generated 60% of allewefobs in the U.S. since mid-2013, and
according to FDIC data as of September 30, 2014&IR0nderwrote approximately 76% of all loans testh businesses during the first nine
months of 2014.

RCFIs must respond to innovations in bankir

According to a 2012 survey conducted byltiteependent Community Bankers of America and &2@port from the National Credit
Union Administration, approximately 96% of U.S. Barand 71% of U.S. credit unions offer online bagkservices to their retail and
commercial account holders. Account holders hageeasingly come to expect and rely upon a widegeast online banking services to meet
their banking needs. For example, 72% of U.S. adurkk expected to utilize online banking servige2@l7 according to a report titled Trends
2014: North American Digital Banking published byrfester Research, Inc. on April 22, 2014. By pding online account access and other
virtual banking services, financial institutiong able to better engage with and sell more procaraisservices to their account holders throug|
digital channels. To appeal to those account heldéro utilize virtual banking services, RCFIs maisliver robust virtual banking capabilities
that allow account holders to seamlessly transitetween physical branches and digital channels.

Financial service providers are innovatmgl expanding the virtual banking services thegroth recent years, virtual banking services
have grown beyond simple account access to viemnbak and pay bills, to more advanced self-sefemteires such as remote check deposit,
peer-to-peer payments and online loan applicatimhagpproval. To remain competitive, RCFIs must kegge with the innovation in the
financial services industry by frequently enhandimg quality and scope of the virtual banking seesithey offer.

The proliferation of mobile and tablet devices arglolving consumer expectations for modern and iiivg user experiences increase the
challenges of offering virtual banking solutions

The proliferation of smart mobile and tdlwlevices expands the channels through which a¢dmlders can perform virtual banking
activities, decreasing the need to visit physieallkbbranches. The accelerating adoption of thegeeakeand the extension of virtual banking
services to new devices are making it increasidgficult to provide a consistent, intuitive andrpenalized user experience and driving the
need to provide virtual banking solutions that suppew and rapidly changing mobile operating systand device types. The technical and
operational complexities of delivering integratédual banking services across multiple operatiygfems and devices increases the difficulty
of providing a consistent, intuitive and persorediziser experience.

Prominent consumer brands such as Amazoogié and Netflix are continually innovating anépgimg consumer expectations by
delivering modern, intuitive user experiences aenigital channels. We believe the frequency andtthn with which consumers visit a
website or mobile application is heavily influendgdthe quality and ease-of-use of the user expegieAs a result, RCFIs must deliver
compelling user experiences to satisfy accountdraddpectations and increase account holder layalty

Security is of paramount importance in virtual bairg

The risks of theft and fraud have alwayistexl in banking. However, as the adoption andofistrtual banking services has increased, thi
incidence of fraud and theft in digital channels geown substantially. For example, according Eelbruary 2014 report by Javelin Strategy &
Research, fraud resulting from account takeoveck# affected 43% more consumers in 2013 than @8d2hose losses exceeded $5.0 billior
in 2013. In December 2014, IDC predicted that gldibancial institutions will spend $2.8 billion 18016 on fraud and financial crimes
analytics software and services. In addition, adicgrto a 2014 report by Verizon, financial sergicempanies accounted for 34% of all
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security incidents with confirmed victims of date$ in 2013, which was more than two times theipwgictor, the next highest industry
category.

The methods by which criminals seek to cdanfiraud are constantly changing, requiring finahd@nstitutions to continually modify their
security strategies. In addition, safeguarding R&#e account holder funds and information becoma®asingly complex as virtual banking
services grow and extend across new channels afickede

Market dynamics are driving demand for thi-party solutions

RCFIs, unlike larger national banks, tyflicaperate without all of the resources and pensbnequired to effectively deploy, manage,
enhance their own internally-developed virtual baglservice offerings. Following the passage ofloeld-Frank Wall Street Reform and
Consumer Protection Act and the increased rule-nga&ind examination efforts imposed by federal datksegulatory officials, RCFls are
having to commit additional time and resourcesaimpliance matters. As a result, RCFIs are challenig@perate successfully in what has
become a complex and dynamic environment.

These market dynamics are driving greadenahd among RCFIs for modern, intuitive virtual kiag solutions from leading third-party
providers. According to a January 2014 report pahigld by Celent entitledIT Spending in Banking, A North American Perspectiv.S.
financial institutions are expected to spend $B8IBn in 2015 on IT. Of this amount, the repastdécasts that these institutions will spend
approximately $13.8 billion on new initiatives, kég focused on enhancing their online, mobile léaland other self-service banking
capabilities. Based on our current prices and aifianking solutions, we believe that the RCFI reitk greater than $3.5 billion annually. As
RCFIs continue to embrace virtual banking, they méled partners who can help them maintain andrexghtine level of personalization they
can deliver to their account holders in an effortontinue to differentiate themselves. We beliereecan capture an increasing portion of the
market for RCFI spend on IT, and in particular tisgiend on new initiatives, as we continue to beoatie scope of our virtual banking
solutions by identifying additional solutions thtl further benefit and grow our RCFI customenrstaunt holder bases.

Organizations are increasingly transitioning to S&sproviders

Many organizations are transitioning froolusions which are deployed on-premises underditiomal enterprise license arrangement to
cloud-based solutions offered under a SaaS modebréling to a September 9, 2014 Gartner repoetititForecast Overview: Public Cloud
Services, Worldwide, 2014 Update" by Ed Anders@% of organizations stated that they plan to irmeespending on cloud services through
2017. Saas solutions can provide a number of lertefRCFIs, such as lower costs of ownership gusstadion, improved performance and
integration, greater flexibility and scalabilitygger deployment of upgrades and enhancementsffaidré compliance with regulatory
requirements. In addition, legacy systems cannsityelaandle the introduction of new channels andais, resulting in ongoing costly and
time consuming work to keep pace with rapid tecbgglinnovation.

Traditional virtual banking systems have limitati@n

Many traditional virtual banking systemsraveriginally developed over a decade ago to addaesingle type of account holder or specific
digital channel such as voice banking. These systan create the following challenges for RCFIs:

. integrating applications and digital channetsyfrmultiple vendors may increase an RCFI's impldatam costs, time-to-market
or both;
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. managing relationships with multiple vendors mayrze time consuming and require greater manageimastructure;

. operating, supporting and upgrading systems frortipteivendors can be difficult, costly and lessuwe and generally do not
provide for a unified user experience or a compmehve view of an account holder; and

. training account holders and internal persoonethe use of different point systems can be chgiiegy, time-consuming and
costly.

The use of multiple point systems for vattbanking can require account holders to mairdéferent login credentials for their retail and
commercial accounts across digital channels and kad understand different systems. Additionahg, disjointed nature of the underlying
workflows, data and terminology caused by the im@atation of multiple solutions can lead to decedasccount holder adoption, retention
and satisfaction. Account holders' adoption, rébanand satisfaction can be adversely impactedeydated user interfaces of older legacy
systems.

We believe innovation in financial serviteshnologies, the proliferation of mobile and &filevices and evolving consumer expectatior
for modern and intuitive user experiences, combimith the limitations of traditional systems, creat significant opportunity for a SaaS
provider to address the challenges RCFIs faceegsdbek to increase their level of engagement adtount holders across digital channels
drive account holder loyalty. We believe this ogpnity creates a substantial and growing marketkoud-based virtual banking solutions that
deliver modern, intuitive self-service banking daiiies with a compelling and personalized usepexience across digital channels and
devices, while complying with regulatory requirertseand safeguarding RCFls and their account hofdens fraud and theft.

Our Solutions

We provide secure, compliant cloud-basdtivsoe solutions designed to enable RCFIs to giweirtaccount holder bases and increase
their profitability and market share by leveragthg power of virtual banking. Our solutions areeofthe most frequent point of interaction
between our RCFI customers and their account halder such, we purpose-built our solutions to aelar compelling, consistent user
experience across digital channels and devicemqting account holder acquisition and retention eme@iting incremental sales opportunities.

Key Attributes
Our virtual banking solutions include tlidldwing key attributes:

. Common platform: Our solutions all operate on a common platforat upports the delivery of unified virtual banking
services across online, mobile, voice and tablahobls. Our platform provides a single point of agament enabling RCFIs to
deliver targeted experiences including tailoredhtsgfeatures and branding to account holders.

. Tablet-first design: We initially design the features and user expeeeof our solutions to be optimized for touch-lobisdlet
devices and then extend that design to other digfi@nnels. This design process and the broadrieagt available in our
common platform enable our solutions to deliveradarn, unified user experience across digital cainn

. Comprehensive view of account holde Our cloud-based solutions and common platfornvigmour RCFI customers with a
comprehensive view of account holder access anmdtgcicross devices and channels. The understgratid analysis made
possible by this comprehensive view enable an erg@thrpersonalized user experience, real-time nskfielaud assessment and
other analytic features that improve the utilityooir solutions.
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Key Benefits

Flexible integration: We have developed a highly flexible set of in&digm tools, enabling the rapid integration of dhjrarty
applications and data sources. This large settefrially-developed integration tools connects witler 190 third-party
applications, allowing us to seamlessly integrate RCFIs' internal and third-party systems such@ount services, payments
and imaging.

SaasS delivery model:We developed our solutions to be cloud-basedwantost our solutions for substantially all of REFI
customers. Our customers subscribe and pay farudkeiof our solutions over time, and our solutidosiot require our
customers to install any significant technical asfructure.

Regulatory compliance Our solutions leverage our deep domain expeatigkthe significant investments we have made in th
design and development of our data center architeend other technical infrastructure to meesthiagent security and
technical regulations applicable to financial ingtons.

Security: Our solutions provide both behavioral analytind aolicybased decision prompts to identify suspect trarsaainc
allow RCFI administrators to analyze transactiotivig.

We believe our solutions provide the follogvkey benefits to our RCFI customers and theipaat holders:

Delivery of robust virtual banking services acrodmjital channels: Our cloud-based solutions enable our RCFI custsitioe
deliver robust and integrated virtual banking sessito their account holders who increasingly exped appreciate the freed:
to bank anytime, anywhere and on any device. THr@ugingle log-in and consistent workflow, useesasle to seamlessly
conduct retail and commercial transactions acragtatichannels and devices.

Improved and more frequent engagement with accotintders: The breadth of our virtual banking solutions aueélity of the
user experience they provide enable our RCFI custeno increase the frequency and effectivenetiseafinteractions with
account holders. Our customers interact signifiganbre on average with account holders throughsolutions than in physic
branches. The frequency of these interactions ttangthen the relationships between account holteisour RCFI customers
and help our customers gain a better understardditige behavior and activities of their accountdeos to better serve them.

Drive account holder loyalty We believe our RCFI customers are able to drogmant holder loyalty by increasing their level
of engagement with account holders and consoligdkisir virtual banking activities on a single [tain across devices and
digital channels. Our customers are also ableilir taur solutions by offering individually relevafunctionality as well as
branded, localized user experiences. We beliegdiniher strengthens loyalty by extending accdwntdlers' emotional ties to
local branches into digital channels.

More effective marketing of products and servici Our customers' marketing of their new and exgsfiroducts and services
through our solutions can be more frequent, tinaelgt targeted than through traditional advertisirtte ease and availability of
communications within these virtual channels alsdenit easier for account holders to find informatabout products and
services whenever needed.

Reaktime security: Our integrated Q2 Risk & Fraud Analytics offerialipws our customers to better identify suspetiviies

and protect against fraud and theft by monitorind anderstanding the behavior and activities of #ecount holders across
channels. Customers leveraging our Risk & Fraudiita solution are blocking suspected fraudulestivity in
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real-time at the application layer and notifyingeogtions staff and account holders of suspectaimns prior to funds leaving
the financial institution. By approaching secuiitythis and other ways, our customers can betfegsard their account holders
and themselves, reducing risk and protecting tiegiutations.

. Lower total cost of ownership Our SaaS delivery model can reduce the totalafostvnership of our customers by providing
on a subscription basis the development, implentientantegration, maintenance, monitoring and suppf our cloud-based
solutions. Our common platform is designed to supihe rapid addition of new services as well &sittiroduction of new
devices and digital channels. As a result, ourarusts can easily and cost-effectively scale theofiseir solutions with their
needs as they add account holders and registeeesl arsd expand the virtual banking services thégr.of

. Facilitate regulatory compliance Customers who use our cloud-based solutionstdegt@ satisfy security and technical
compliance obligations by relying on the securityggams and regulatory certification of our datatees and other technical
infrastructure. By doing so, our customers elimensignificant cost and effort associated with boilg maintaining and
upgrading a regulatory-compliant environment orrtbe/n.

Our Business Strengths

Since our inception, our mission has beemelp our RCFI customers succeed and strengtleecotimmunities they serve. As a result, we
have remained focused on designing and developingiens that help them respond to the unique ehgks they face. We believe our posi
as a leading provider of virtual banking solutibm®ur RCFI customers stems from the followingrsgtas:

. Our purpose-built solutions lead the RCFI virtualamking market: We built our solutions to address the uniquelehgkes
that RCFlIs face in providing virtual banking seedcOur common platform was created to suppomptbkferation of mobile
and tablet devices and the speed at which theihasdecome a common part of daily life. Our plafoeduces the
inefficiencies of traditional point-to-point integion strategies and replaces multiple managenuerstotes with a single unified
view of the rules, rights and security involvediwitperating seamlessly across digital channelss@lutions enable our RCFI
customers to provide a compelling, unified useregignce to retail and commercial account holdeirsgus single login
anywhere, anytime and on any device.

. We have a proven track record in the markets wevee Our founders and management have a track re¢amacoessfully
building banking technology companies. In addition; employees have deep domain expertise in finbservices and
community banking. We utilize this deep industrgaific experience to drive our continued growth andcess.

. Our customer acquisition model is focused and e#fict: We focus our customer acquisition efforts exaslelsi on RCFIs. Thi
market opportunity drives our targeted goatarket strategy which allows us to effectively direur sales and marketing effol
Utilizing the deep industry experience of our maragnt and sales teams, we are able to leveragelationships with leaders
and influencers at many RCFIs as valuable sourcesfarence and promotion. As a result, our satefegsionals are typically
able to identify opportunities early and often reglsales cycle time.

. We grow our customer relationships over tim Throughout our long-term customer relationships.employ a structured

strategy designed to inform, educate and enharsteroer confidence and help our customers identifyimplement additional
solutions designed to benefit and grow their actboider bases.
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. Our revenues are highly predictableWe generally recognize our revenues over thegefour customer agreements. The
initial term of our customer agreements averages five years, although it varies by customer. {@ng-term agreements and
our high customer retention, as well as the grawir time in the number of account holders usingsolutions, drive the
recurring nature of our revenues and provide uk gignificant visibility into future revenues. Foermore, we believe our
customer services model drives high retention rabesincremental sales of our solutions.

. Our awarc-winning culture drives innovation and customer suess: We believe our award-winning, innovation-focused
culture and the location of our operations fadiiteecruiting and retaining top development, in&ign and design talent. We i
headquartered in Austin, Texas which is a vibrétgttbat continues to attract an increasing nundigroung professionals and
has close ties to leading research institutionsalch of the past four years, the Austin Americ@teSman recognized us as one
of Austin's "Top Places to Work." Our mission, congal with our focus on delivering cloud-based \aithanking solutions to
RCFIs, continue to enable us to attract and reétgralent.

Our Growth Strategy

We intend to continue to expand our positis a leading provider of cloud-based virtual lir@gksolutions to RCFIs. To accomplish this
goal, we are pursuing the following growth stragésgi

. Further penetrate our large market opportunity:We believe RCFIs are increasingly adopting clbaded virtual banking
solutions. Our current customers represent less3b@of the 12,994 federally-insured RCFIs in th&.Wvith less than
$50 billion in assets. We intend to further pertetaur large market opportunity and increase ountrer of RCFI customers
through investments in our sales and marketingrozgéion and related activities.

. Grow revenues by expanding our relationships witkisting customers We believe there is significant opportunity tgpard
our relationships with existing customers by segllaaditional solutions such as mobility applicasipremote check deposit and
mobile bill payment. In addition, our revenues freristing customers continue to grow as these mest® increase the number
of account holders on our solutions and as the eumbtransactions these account holders performunrsolutions increases.

. Continue to expand our solutions and enhance ouaffbrm: We believe our history of innovation distinguishes in the
market, and we intend to continue to invest insmftware development efforts and introduce newtiwla that are largely
informed by and aligned with the business objestivkeour existing and new customers. For exampéeregently added Q2
Treasury, which is designed to support RCFls iiir thi€orts to attract and retain larger commeraiaounts. Additionally, we
successfully leveraged our common platform andyiatiion capabilities which enabled us to derivé aoalytics and build and
deploy our Risk & Fraud Analytics offering whichshbeen adopted by over 49% of our customers. Wetplaontinue to
expand our analytics capabilities and leverageal#iie generated on our common platform to furthppsett the strategic
initiatives of our existing and new customers.

. Further develop our partner relationships We establish key partner relationships with indukeading providers to optimize
our go-to-market strategy and enhance the valeeioplatform. Our partners typically inform, edueaind connect RCFIs with
the services and solutions required to deliver aad/innovative technology to their account hold#/s.plan to leverage our
partner ecosystem and cultivate new partner relstiips, such as our partnerships with the Amergamking Association,
National Association of Federal Credit Unions andstérn Independent Bankers, to increase the avsesefi®ur solutions.
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. Selectively pursue acquisitions and strategic inveents: In addition to continuing to develop our solusasrganically, we
regularly evaluate strategic opportunities andcgpaite that we will selectively pursue acquisitiafignd strategic investments
businesses and technologies that will strengthdreapand the features and functionality of our Sois or provide access to
new customers.

The Q2 Solutions

Our solutions allow RCFlIs to offer a conmtprasive and unified suite of virtual banking seegito their account holders. We internally
designed and developed our solutions around a conmiatform that integrates our solutions with eattter and RCFIs' other internal and
third-party systems and enables virtual bankingises to extend across online, mobile, voice abtetachannels. Our common platform
architecture, deep integration with other systentsthe multi-tenant aspects of our infrastructergble us to develop solutions that allow our
customers to harness the power of the informatidinimtheir other systems to gain greater insigttd to improve the overall security of their
account holders and themselves.

Our common platform is deployed with thitidh installation of our solutions and providesr@ustomers with the following benefits:

. single-login and multi-layered security across cteds and devices;

. deep integration with numerous other internal dmditparty systems within RCFIs;

. single interface to an RCFI's core transaction @ssing system;

. unified user experience and consistent workfloasgliages and data;

. more rapid configurability, development and a@gphent of new features and functionality; and
. comprehensive view of account holder activityoas channels and devices.

We leverage the benefits of our commonfpiat to provide our customers the following solaso

Q2online: Q2online is our browser-based virtual bankialyton. Q2online leverages the integration andptienefits of our common
platform to securely deliver comprehensive RCFIrblied virtual banking capabilities such as accouogss, check balancing, funds transfers,
bill pay, processing recurring payments, statera@wing and new products and service applicati@Q#online also supports single and batch
ACH processing, payroll, state and federal tax payisiand domestic and international wires. Q2oradlse provides our customers with
management functionality such as account holdesllement, password management, permissions, rightsagement, reports, integrated
security as well as feature assignment for onlimehile, voice and tablet banking.

Q2 Risk & Fraud Analytics: Q2 Risk & Fraud Analytics is our real-time seyuanalytics solution designed to help our custosn
detect and block suspect transactions within atiwai banking solutions. Q2 Risk & Fraud Analytmm®vides both behavioral analytics and
policy-based decision prompts for RCFI administrat®ur solution continuously learns account holzraviors while providing an analysis
of transaction activity via easy-to-use case mamege tools supporting either the authorizationmnderiruption of transactions.

Q2 Treasury: Q2 Treasury is designed to support RCFIs iir #féorts to attract and retain larger commeraietounts. Using Q2
Treasury, business accounts can more effectivehagehigher volume and more complex transactiongdtyicting transactions based on
accounts, subsidiaries, approval levels, user rdie and time as well as geographic locatioadudition, Q2 Treasury supports more
advanced information reporting designed to help R@Eliver key business information to their comamraccount holders.
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Q2mobility App: Q2mobility App is our mobile and tablet virtuznking solution. With Q2mobility App, retail acdmmercial accoul
holders can access, engage and complete bankimggattions such as adding and managing payeedetnamg funds, executing single or
recurring payments for multiple bank accounts, vigpe-statements or check images and managing g#maral banking services from their
Apple iOS or Androidenabled mobile or tablet device. Q2mobility Appsutiee native functionality of mobile and tablet deg, such as touc
camera and geo-location to enhance the virtualibgréxperience of account holders.

Q2mobile Remote Deposit Capture:Q2mobile Remote Deposit Capture is a partnsofition that allows remote check deposit captur
utilizing account holders' camera-ready mobile taidet devices.

Q2text: QZ2text is our mobile solution designed to eaapecific virtual banking activities through tleattmessaging function of the
device. Q2text provides self-service banking toact holders without the use of an app. Q2text kzsadccount holders to check account
balances, review transaction histories, transfied$ubetween accounts and manage alert and natficatessaging to their mobile device.

Q2voice: Q2voice is our voice-based solution for telapso With Q2voice account holders can use thdiitiomal telephone or mobile
phones to conduct voice banking such as checkioguat balances and transfers. Q2voice also enabtesustomers to provide alerts,
notification, security and completion of an onlinéiated transaction to their account holders.

Q2themes: Q2themes is a personalization solution for QiRercustomers. RCFIs can use Q2themes to custahgaevirtual banking
services through personal, local, loyalty- and aendé-specific themes, such as language preferdooestyles and designs specific to our
customers' account holders.

Q2clarity: Q2clarity is our analytics solution for our Qioe customers. Q2clarity leverages cross-chadaia and security analysis to
provide our customers' executives with a view of gerformance indicators, such as solution perfoiceautilization and account holder
interactions.

Implementation and Customer Support

We seek to deepen and grow our customatioakhips by providing consistent, high-qualitypiementation and customer support
services which we believe drive higher customernédn and incremental sales opportunities withinexisting customer base. We structure
our implementation teams to effectively collabonatth the management and technology teams of ostomers ensuring the rapid deploymen
and effective utilization of our solutions. Our ilementation teams develop and execute a coordima@dmentation plan for our customers
centered around five key phases: initiation, canfidjon, application testing, limited productiordgeroduction.

Our customer support personnel serve thgpoehensive support-related needs of our custorbesto the highly-regulated and complex
nature of the financial services industry, our iempéntation and customer support service teamsdaed by highly-trained, in-house resources
who are knowledgeable about our solutions anddfalatory environment in which our customers opgerat

Partner Offerings

The flexible nature of our common platfoaftows us to build rapid integrations with RCFteernal and third-party systems to support
account holder activities and RCFI processes. Ollityato integrate with these systems enablesomstomers to offer a comprehensive set of
retail and commercial functionality to their accotinlders such as bill payment, personal financeagament, online account opening and
secure browsing while providing the RCFI a singlwof the RCFI's activities and processes sudiisksnanagement, fraud detection and
account reconciliation. This level
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of visibility enables our RCFI customers to evadutite overall efficiency of their virtual bankinfferings.
Our Customers

Our customers represent over 350 of th@PRCFIs in the U.S. with less than $50 billiorassets. Following is a list of some of our
current representative customers. These customergpresentative of our bank and credit unionarasts and the geographies in which our
customers are located. We also selected thesentaistaince they vary based on the solutions theshpse from us, the types of account
holders they have, the amount of assets under mareag and the number of registered users they draeair solutions. Our customer base is
diverse, and no single customer accounted for riname 5% of our revenues in any of the last thregse

AimBank (Levelland, TX Horizon Bank (Austin, TX

Bank of Yazoo City (Yazoo City, MS Independent Bank (McKinney, T>
Broadway Bank (San Antonio, T) Pacific Western Bank (San Diego, C
Camden National Bank (Camden, M Paragon Bank (Raleigh, N¢
Canandaigua National Bank and Trust Peoples Bank of Alabama (Cullman, AL)

(Canandaigua, NY
Community Bank (Los Angeles, C Rockland Trust Company (Plymouth, M.

Elements Financial (Indianapolis, IN) St. Martin Bank and Trust Company
(St. Martinville, LA)

Enterprise Bank and Trust (Clayton, M Umpqua Bank (Portland, OF
First Financial Bank (Cincinnati, OF United Heritage Credit Union (Austin, T>

Heartland Financial USA (Dubuque, .
Sales and Marketing

Our sales and marketing organization ipaasible for growing our customer base and maiimgiand expanding relationships with our
existing customers. We sell our virtual bankingu§ohs mainly through our direct sales organizati©ar direct sales organization consists of
experienced sales professionals who are organasedbon several different criteria including gepbsa account size, type of financial
institution and whether a prospect is a new ortexjscustomer. Our sales representatives are stggpby our solutions consulting and sales
operations teams.

Our marketing team complements our salgarozation through lead generation, brand buildarglyst relations and industry research.
Our target market is well-defined due to the retpilaclassifications of financial institutions. Asresult we are able to target our marketing
efforts on RCFIs. We focus our marketing effortsrmaustry-specific tradeshows, publications andtdignewsletters as well as referral
agreements with strategic industry partners. Oukating team also conducts primary research to@tmur industry thought leadership and
to identify emerging trends in account holder bétaand virtual banking activities. Our marketingpgrams target RCFI technology, finance,
operations and marketing executives as well a®sénsiness leaders.
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Research and Development

Our focus on innovation has fueled our gtoand enables us to provide our customers unifiead-based virtual banking solutions built
on a common platform. We allocate significant reses to developing and improving our platform airtlial banking solutions to meet our
customers' evolving virtual banking needs. We nosrand test our solutions regularly, and we mamgadisciplined release process to enh
our existing solutions and introduce new capabiditivithout interrupting service delivery. We foll@tate-of-the-art practices in software
development and design, including using modernnamgiing languages, data storage systems and othlsr ©ur multi-tiered architecture
enables us to scale, add and modify features quickiesponse to changing market dynamics, custom@eds and regulatory requirements.
platform was engineered to support rapid develograed deployment of new features to address RC&dsan the market. We also enable
RCFIs to address their market-specific needs visegtension and integration frameworks which i@ &spect of our technology strategy.
Workflows and features that we deliver include awtted enroliment, product specific payment workBolean origination, "save-the-change”
programs, targeted marketing and new account ogenin

Our research and development expenses$Bedamillion, $9.0 million and $12.1 million for¢hyears ended December 31, 2012, 2013
and 2014, respectively.

Technology and Operations

Due to the highly regulated nature of tiharicial services industry, our platform combinethbmulti-tenant and single instance aspects.
This structure is designed to maximize accountérolthta security and minimize compliance cost &l rOur solutions utilize a multi-tiered
architecture that allows for scalability, operatibsimplicity, security and disaster recovery. Viéeédnalso developed an internal operations an
analytics platform that aggregates and leverags®mer instance and account holder experience regpwithin our solutions to drive future
innovation and scale.

We serve our customers from two securejgbarty, American National Standards Instituter i@lata center facilities, one located in
Carrollton, Texas and the other located in Auskiexas. Both data centers are operated by the dardeparty provider. We believe that our
current data centers have sufficient capacity tetroar anticipated growth for the foreseeable Ritéithough we utilize a third-party to
manage our data center facilities, we manage trezae and software on which our solutions opeite.utilize industry standard hardware
in resilient configurations to minimize servicednuptions. We have also purchased a private lid6tR address space to simplify and expe
our disaster recovery management operations focastomers.

Our solutions have had average monthlymgsiin excess of 99.8% since January 2012. Weehctivonitor our infrastructure 24x7 for
any sign of failure, and we seek to take preemgtteon to minimize and prevent downtime. Our dagaters employ advanced measures to
ensure physical integrity and security, includiegundant power from multiple substations and cgatiystems, fire and flood prevention
mechanisms, continual security coverage and bidoretaders at entry points as well as perimetentary security measures. We have also
implemented extensive disaster recovery measuksantinue to invest in data center and other tieehimfrastructure.

All users are authenticated, authorizedalidlated before they can access our solutionsrdJsust have at a minimum, a valid user 1D
and associated password. Many of our customersaigdoy other authentication methods such as cttofl one-time password delivery to
log on to our solutions and hardware cryptograpkens to authorize transactions. Our layered #ganodel allows different groups of users
to have different levels of access to our soluti@sr solutions' vulnerability is tested using mi& tools prior to release, and an independent
third party performs penetration and vulnerabilégts on our solutions periodically.
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Intellectual Property

We rely on a combination of patent, traddgade secrets and copyright laws, as well adidentiality procedures and contractual
restrictions, to establish, maintain and protectmoprietary rights. As of December 31, 2014, vad kwo issued patents and one patent
application pending in the U.S. Our issued patghtch expires in March 2028, relates to our intl&l property created to address techna
integration challenges for community banks andicredons. We use the software components and rdstbl@imed in this patent to access the
data from several different types of RCFIs andllmnaus to deliver our online, mobile, tablet, veiand text solutions to their account holders
without having to individually integrate each sautwith each RCFI's data. Despite substantialstment in research and development
activities, we have not focused on patents anchpafaplications historically. We license third-pattchnologies, such as bill pay technologies
that are incorporated into some of our solutions.

The efforts we have taken to protect oteliectual property rights may not be sufficientefiective. It may be possible for other parties tc
copy or otherwise obtain and use the content obolutions without authorization. Failure to prdtear proprietary rights adequately could
significantly harm our competitive position and ogieng results.

Companies in the Internet and technology#tries, and other patent and trademark holdefsrsgto profit from royalties in connection
with grants of licenses, own large numbers of gateropyrights, trademarks and trade secrets aodiéntly enter into litigation based on
allegations of infringement or other violationsiutiellectual property rights. We have receivedha past, and will likely in the future, receive
notices that claim we have misappropriated or neidusther parties' intellectual property rights. feheay be intellectual property rights held
by others, including issued or pending patentsteadbmarks, that cover significant aspects of olut®mns. Any intellectual property claim
against us, regardless of merit, could be time wmirsg and expensive to settle or litigate and calivgrt our management's attention and @
resources. These claims could also subject ugtifisiant liability for damages and could resultoar having to stop using solutions found to
be in violation of another party's rights. We migletrequired or may opt to seek a license for sightintellectual property held by others,
which may not be available on commercially reas@tdrms, or at all. Even if a license is availalle could be required to pay significant
royalties, which would increase our operating exgesn\We may also be required to develop alternativeinfringing solutions, which could
require significant effort and expense and whichmas not be able to perform efficiently or at H#ilkwe cannot license the intellectual property
at issue or develop non-infringing solutions foy atlegedly infringing aspect of our business, wayrbe unable to compete effectively.

Our Competition

The market for virtual banking solutionsighly competitive. We compete with point solutieendors and core processing vendors, as
well as internally-developed solutions. We beliévat our deep industry expertise, reputation fersistent, high-quality customer support and
our comprehensive and unified cloud-based virtaalking solutions that extend across online, moidge and tablet channels and devices ir
a secure compliant manner distinguish us from tmepetition.

We currently compete with providers of tealogy and services in the financial services itgusncluding point system vendors and core
processing vendors, as well as systems internailgldped by RCFIs. We have a number of point systmpetitors, including Digital Insight
Corporation (acquired by NCR Corporation), FirstdD@orporation and ACI Worldwide, Inc. in the omjrconsumer and small business
banking space and Fundtech Ltd., ACI Worldwide, |@ear2Pay NV/SA and Bottomline Technologies (te}. in the commercial banking
space. We also compete with core processing venlarprovide systems and services such as Fisery Jack Henry and
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Associates, Inc. and Fidelity National Informati®ervices, Inc. Many of our competitors have sigaifitly more financial, technical, market
and other resources than we have, may devote greatmirces to the promotion, sale and suppottef systems than we can, have more
extensive customer bases and broader customéonships than we have and have longer operatirigrigs and greater name recognition 1
we have. In addition, many of our competitors expamreater amount of funds on research and davelop

Although we compete with point system vasdand core processing vendors, we also partnarssine of these vendors for certain data
and services utilized in our solutions and recegferrals from them. In addition, certain RCFls én@v can obtain the ability to create their ¢
in-house systems, and while many of these systemwss dlifficulties scaling and providing an integchtdatform, we still face challenges
displacing in-house systems and retaining custothatschoose to develop an in-house system.

We believe the principal competitive fastar our market include the following:

. alignment with the mission of the RCFIs;

. ability to provide a single platform for retail asdmmercial account holders;

. functionality across online, mobile, voice and &ldhannels;

. cloud-based technology platform and pricing nipde

. ability to quickly integrate with third-party plications and systems;

. ease of use of the interface, view and logivitimal banking services across channels;

. design of the account holder experience, indgdnodern, intuitive and touch-centric features;
. configurability and RCFI branding capabilities;

. familiarity of workflows and terminology and featipon-demand functionality;

. integrated multi-layered security and complianceafitions with regulatory requirements;
. quality of implementation, integration and sups®@tvices;

. domain expertise and innovation in banking techgwilo

. ability to innovate and respond to customer neagsglly; and

. rate of development, deployment and enhancemesuftfare.

We believe that we compete favorably wébpect to these factors within the RCFI markevidual banking solutions, but we expect
competition to continue and increase as existingpaEditors continue to evolve their offerings andhaw companies enter our market. Many of
our competitors have substantially greater findntéghnical and other resources and have grdatability in bundling and pricing competing
solutions. To remain competitive, we believe we nuaestinue to invest in research and developmaitgssand marketing, customer support
and our business operations generally.

Employees

As of December 31, 2014, we had 501 emglsyall of which are located in the U.S. We consaile current relationship with our
employees to be good. None of our employees aresepted by a labor union or are a party to a cible bargaining agreement.
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Culture

Since our inception, our culture has besrad in our mission to help our RCFI customersioee successful and better serve their
communities. We believe our passion, dedicationammitment towards this mission is a significaiffedentiator for us with RCFIs and our
employees. We share our culture through our custameractions, employee functions and collabomtind educational customer events like
our client conference, user groups and collabandtous groups. In each of the past four yearsAtstin American Statesman recognized us
as one of Austin's "Top Places to Work," and apipnexely 50% of our newly-hired employees in 2014aeveferred by existing employees.

Presented with regular opportunities tgpHRCFIs more successfully compete and grow, we satlays to enhance our culture and our
ability to make a difference for our customers #rer account holders. Our culture is visible asrosr organization and highlighted through a
host of initiatives, programs and committees intigdhe following:

. our employee led committees of culture, wellnesseg, cares and communications help create oppietifor employees to
come together around important causes to makdexetitce in the work place and local communities;

. our project renaissance and project base caitigtives promote the hiring of broad and non-ttiathal engineering and project
management talent;

. our emerging leaders management training programtifies and cultivates new and emerging leaderstignt within our
organization; and

. our flexible work spaces promote a collaborativighkenergy work environment and help facilitatentelbased problem solving
and cross-departmental learning.

Government Regulation

As a technology service provider to bankd eredit unions, we are not required to be chadtély the Office of the Comptroller of the
Currency, the Board of Governors of the FederabResSystem, the Federal Deposit Insurance Coiipardhe National Credit Union
Administration or other federal or state agendmed tegulate or supervise our customers and otleiders of financial services.

Our customers and prospects are subjanttemsive and complex regulations and oversighebtgral and state regulatory authorities.
These laws and regulations are constantly evolairdjaffect the conduct of our customers' operationk as a result, our business. For
instance, in 2010 the Dodd-Frank Wall Street Refarmd Consumer Protection Act, or the Dodd-Frank Aets enacted. The Dodd-Frank Act
introduced substantial reforms to the supervisioth @peration of the financial services industrgluding introducing changes that:

. affect the oversight and supervision of finahgiatitutions;

. introduce more stringent regulatory capital requeets;

. implement changes to corporate governance and #xe@ompensation practices; and
. require significant rule-making.

The Dodd-Frank Act also established a neefal interagency council called the Financiabtitg Oversight Council, or FSOC, and a
new federal bureau called the Consumer Financ@kRtion Bureau, or CFPB. The FSOC monitors andsaes systemic risk to the safety of
the U.S. financial system and coordinates the astaf the various regulatory agencies on thosesssthe CFPB is empowered to conduct
rule-making and supervision related to, and enfoer of, federal
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consumer financial protection laws. The Dodd-Frackhas generated, and will continue to generatmarous new regulations that will
impact the financial services industry. It is difflt to predict the extent to which the Dodd-Fra&uak, the FSOC, the CFPB or the resulting
regulations will impact our business or the bussessf our current and potential customers.

Our solutions must enable our customer®toply with other applicable requirements suchhasfollowing:

. the Electronic Funds Transfer Act;

. the Electronic Signatures in Global and Nationam@werce Act;

. federal and state usury laws;

. the Gramm-Leach-Bliley Act;

. laws against unfair, deceptive, or abusive acfsractices;

. the Privacy of Consumer Financial Informatiogulations;

. the Guidance on Supervision of Technology Sexveroviders promulgated by the Federal Finanogitutions Examination

Council, or FFIEC;
. the Guidance on Outsourcing Technology Servicesplgated by the FFIEC; and

. other state and local laws and regulations.

We are subject to periodic examination Agking regulators under the authority of the FFLE@er its Guidance on the Supervision of
Technology Services Providers and the Gramme-LeditbyBAct of 1999, and other federal and state ldlat apply to technology service
providers as a result of the services we providdednstitutions they regulate. As an independectinology service provider, we are exami
by federal financial regulators on a rotating baShese examinations are based on guidance froffRHeC, which is a formal interagency
body empowered to prescribe uniform principleshdéads and report forms for the examination ofrfgial institutions and to make
recommendations to promote uniformity in the suisém of financial institutions. The examinatiorsver a wide variety of subjects, includi
our management, acquisition and development aeyisupport and delivery, IT audits, as well asdisaster preparedness and business
recovery planning. The banking regulators that mgkéhe FFIEC have broad supervisory authorityetoedy any shortcomings identified in
an examination. Following an examination, our ficiahinstitutions customers may request an exeelgiymmary of the examination through
their lead examination agency.

The Dodd-Frank Act granted the CFPB autfida promulgate rules and interpret certain fedesasumer financial protection laws, some
of which apply to the solutions we offer. In centaircumstances, the CFPB also has examinatiors@pervision powers with respect to ser
providers who provide a material service to a frahinstitution offering consumer financial prodsi@and services.

The compliance of our solutions with thesguirements depends on a variety of factors, @hotythe functionality and design of our
solutions, the classification of our customers, #medmanner in which our customers and their adchbaolders utilize our solutions. For
example, we are subject to the privacy and confidkty provisions of the Gramm-Leach-Bliley Actéits implementing regulations. In order
to comply with our obligations under these laws,ase required to implement operating policies amt@dures to protect the privacy and
security of our customers' and their account hgldeformation and to undergo periodic audits axah@nations.
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Facilities

Our principal executive offices are located\ustin, Texas, where we lease approximatelp@® square feet of office space under a leas
with an initial term that expires on April 30, 2Q24ith the option to extend the lease for an adddl five year term. In July 2014, we entered
into a new agreement to lease approximately 70g@@itional square feet in an office building lochsaljacent to our current headquarters. Wi
anticipate that approximately 55,000 square fe¢h®hew space will become available in Novembdi52and the remaining approximately
15,000 square feet in August 2016. We also ledsmedafpace near Atlanta, Georgia. We believe owect facilities will be adequate for our
needs for the foreseeable future.

Legal Proceedings

From time to time, we may become involvedegal proceedings arising in the ordinary cowfseur business. We are not presently a
party to any legal proceedings that, if determiaddersely to us, would have a material adversetedie us.
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MANAGEMENT
Executive Officers and Directors

The following table sets forth informaticegarding our executive officers and directors.

Name Age Position

Matthew P. Flake 43 Chief Executive Officer, President and Direc
Jennifer N. Harrit 47 Chief Financial Office

Adam D. Andersol 43 Executive Vice President and Chief Technology @if
John E. Breede 42 Executive Vice President of Operatic

Barry G. Bentor 52 Senior Vice President, General Counsel and Segr
William M. Furrer 47 Senior Vice President of Product and Marke!
Sherri L. Manning 48 Senior Vice President of People and Ple

Stephen C. Souku 47 Senior Vice President of Sal

R. H. "Hank" Seale, IlI(1 52 Founder and Executive Chairm

Michael M. Brown(1)(2)(3)(4 42 Director

Jeffrey T. Diehl(2)(3)(4 45 Director

Charles T. Doyle(1)(3)(4 80 Director

Michael J. Maples, Sr.(1)(: 72 Director

James R. Offerdahl(: 58 Director

Carl James Schaper(2)(4) 63 Director

Q) Member of Information Systems Audit Committee

(2) Member of Compensation Committee

3) Member of Financial Audit Committee

(4) Member of Nominating and Corporate Governgdommittee

(5) Lead Independent Direct
Executive Officers

Matthew P. Flakehas served as our President since March 2008, htet Executive Officer of Q2 Software, Inc., outesoperating
subsidiary, since December 2011 and Q2 Holding®fE&xecutive Officer and a member of our boardlioéctors since October 2013. From
June 2005 until March 2008, Mr. Flake served as\wice President of Sales. Mr. Flake previously sdras a Regional Sales Director at S1
Corporation, a provider of Internet-based finansilvices solutions from 2002 until May 2005. Ptthat, Mr. Flake was a Regional Sales
Manager for Q-Up Systems, Inc., a provider of iatéive web-based solutions for community banksaadit unions from August 1999 until
2002. Mr. Flake holds a B.A. in Business from Baydmiversity. Mr. Flake's extensive experiencetia tommunity banking industry and his
perspective as our head of sales for multiple yaadscurrent Chief Executive Officer make him auadlle member of our board of directors.

Jennifer N. Harris has served as our Chief Financial Officer sincedbdmer 2013. From March 2013 to December 2013, Nsri$d
served as our Vice President and Corporate Coetrérior to joining us, Ms. Harris was the Inte@arporate Controller for Blackbaud, Inc.,
a provider of software solutions to nonprofit orations and educational institutions, from May 2@mhtil November 2012. From April 2005
until May 2012, Ms. Harris held various financialgitions with Convio, Inc., a provider of SaaS didnent engagement solutions, most
recently as Vice President, Controller and Prinlcigcounting Officer, from October 2010 until Ma@22, when Convio was acquired by
Blackbaud. From November 1998 until April 2005, Mkarris held a variety of financial positions witotive, Inc., a provider of service
management software for broadband and mobile @atéces, most
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recently as Director of Finance and Administratord Corporate Treasurer from April 2003 until A@@05. Ms. Harris holds a B.S. in
Business from Indiana University.

Adam D. Andersorhas served as our Executive Vice President sinaeiber 2011 and Chief Technology Officer since Dawer 201(
From May 2006 until December 2010, Mr. Andersowvedras our Chief Information Officer. Prior to joig us, Mr. Anderson held the
position of Vice President, Engineering and Suppb@ipherTrust, Inc., a provider of security saas for inbound and outbound messaging
threats, from November 2003 until May 2006. Frory 2001 until November 2003, Mr. Anderson servedanior Director, Technology
Services for S1 Corporation. From November 2004 daty 2001, Mr. Anderson was Vice President, tned Operations for Q-Up
Systems, Inc. Mr. Anderson holds a B.A. in Econatfifom Indiana University. He has also completeatigate work in Computational
Economics at The University of Texas at Austin.

John E. Breederhas served as our Executive Vice President of Gipasasince February 2013. From November 2011 &etiruary
2013, he served as our Senior Vice President ofeimgntations. Prior to joining us, Mr. Breeden Wice President of Corporate Services for
Activant Solutions Inc., a provider of business agement solutions, from October 2007 until July2Mr. Breeden also served as Activant
Solutions' Vice President of Information Technoldgym June 2005 until October 2007, and its DirectfoCorporate Planning from October
2002 until June 2005. From January 2002 until Cet@®02, Mr. Breeden was an enterprise softwargamekss optimization consultant for
The North Highland Company, a consulting firm. Fréamuary 2001 until January 2002, Mr. Breeden tiedgosition of Product Manager for
Claria Corporation, an advertising software compéy Breeden holds a B.B.A. in Finance from Thaugnsity of Texas at Austin.

Barry G. Bentonhas served as our Senior Vice President, Generalseband Secretary since October 2013 and asengr@ Counsel
since January 2011. Prior to joining us, Mr. Bent@s in private practice representing us, as veedl aumber of other large and small busines
owners and financial institutions in a variety spacts of their operations, including debt and tydiriancings, commercial real estate and
mergers and acquisitions from January 2009 untiber 2010. From September 1995 until January 2@09Benton was a partner in private
practice with various law firms, most recently widast, Phillips & Murray, PC from August 2003 urdtanuary 2009. Mr. Benton is a past
committee member of the Commercial Financial SeviCommittee of the Business Section of the StateoBTexas and prior member of the
Texas Association of Bank Counsel. Mr. Benton haldsD. from St. Mary's University School of LawdaaB.A. in Political Science from
Texas Tech University.

William M. Furrer has served as our Senior Vice President of PrahatMarketing since July 2013 and served as ouo&¥ite
President of Marketing from February 2013 untilyJ2013. Prior to joining us, Mr. Furrer was Presidef IF Marketing and Advertising, a full
service interactive marketing and advertising agepecializing in brand development and integratedketing campaigns, from July 2001
until January 2013. From September 1999 until Déxar@001, Mr. Furrer held a number leadership rsitwith Q-Up Systems, Inc.,
including sales engineer, relationship managemahirngeb technologies product management. From P00 until December 2001,

Mr. Furrer was Director of Web Technologies for&drporation. Mr. Furrer holds a B.A. in Englishrrd/irginia Tech.

Sherri L. Manning has served as our Senior Vice President of Peaplétaces since February 2015. From October 20E&kouary
2015, Ms. Manning served as our VP of People &&¥aPrior to joining us, Ms. Manning was a Regidvlahager of Human Resources for
Central/South location of International BusinessMaes Corporation, a multinational technology aadsulting corporation from March 20
to September 2011. Before that, from July 200&twary 2010, Ms. Manning was the Senior Vice Peggidf Human Resources and Ethics
for Universal Pegasus International, a providegprofessional services to the energy industry. Radhat Ms. Manning was employed at Dell
and Colgate Palmolive in a variety of Human Reseuotes. Ms. Manning is a
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member of the Society of Human Resource Profesisi@mal the Oklahoma and Missouri Bar Associatidds. Manning holds an L.L.M from
Georgetown University, a J.D. from the University@klahoma College Of Law, studied EU Law at theudnsity of Oxford and a holds a
B.A. in Political Science from Phillips University.

Stephen C. Soukupas served as our Senior Vice President of Sales #ipril 2013 and served as our Vice Presidellimdct Sales
from October 2012 until April 2013. Prior to joimgjrus, Mr. Soukup held a number of sales leadegbstions at Intuit Inc., a provider of
business and financial management solutions, imuuidles in direct sales, relationship manageraedtalliances from April 2007 to October
2012. From April 2002 until April 2007, Mr. Soukgerved as Senior Director of Relationship Manageroers1 Corporation. From June
2000 until April 2002, Mr. Soukup was Business Depenent Manager for Getronics NV, a provider ofrimta automation systems and
managed desktop and network technology servicesSMikup holds an M.B.A. from Boston University anB.S. in Finance from Boston
College.

Board of Directors

R. H. "Hank" Seale, Ill is our founder and Executive Chairman of our baxdrdirectors and has overseen our growth from iticap
Mr. Seale served as our President and Chief Exex@fficer from March 2005 until October 2013. Meale previously founded Q-Up
Systems, Inc. in 1997, serving as Chairman andf@hxecutive Officer until its sale in April 2000 @1 Corporation. Mr. Seale served as Chie
Executive Officer of S1 Corporation's Community &elyional Solutions Group from April 2000 until Augg 2001. In February 1991,
Mr. Seale co-founded Regency Voice Systems, a geowf voice banking solutions to community banidsich was acquired by Transaction
System Architects in May 1997. Mr. Seale currestiyves on the board of directors of CoreTrac,dnd. RealMassive, Inc. and is President of
Seale, Inc., the general partner of R.H.S. Investsik L.P. Mr. Seale holds a B.S. in AgricultuEslonomics from Texas Tech University.
Mr. Seale's perspective as our founder, formerf@Enecutive Officer, and a successful entrepremetine community banking and credit
union industries make him a valuable member ofbmard of directors and our Information Systems AG@dimmittee, or IS Audit Committee.

Michael M. Brownhas been a member of our board of directors sirmeiM2013. Mr. Brown is a General Partner at Bafi@ntures, a
private equity and venture capital firm focused@chnology companies, which he joined in Decemi&81Mr. Brown serves on a number of
private company boards. Mr. Brown was previoustyeanber of the High Technology Group at GoldmanhS& Co. from 1996 until 1998
and worked as a Financial Analyst within Goldmdditsancial Institutions Group from 1994 until 1996:. Brown holds a B.S. in Finance and
International Business from Georgetown Univerdily. Brown's extensive experience advising growtgstinternet and software companies,
and his financial expertise, make him a valuablentrer of our board of directors and Compensatiomaiidial Audit, IS Audit Committee and
Nominating and Corporate Governance Committ

Jeffrey T. Diehlhas been a member of our board of directors singe2007. Mr. Diehl is the Head of Investments anfdartner at Adan
Street Partners, LLC, a private equity firm, whighjoined in November 2000. Mr. Diehl serves agectbr of Paylocity Holding Corporation,
a provider of payroll and human capital managersefitvare services, and various private compani@snf997 until 2000, Mr. Diehl served
as a Principal for the Parthenon Group, a strateggulting and principal investing firm. Mr. Diefblds an M.B.A. from Harvard Business
School and a B.S. in Finance from Cornell Univgrdidr. Diehl's extensive experience as an inveistoand board member of, a variety of
venture and growth-oriented companies in the soéiwd-enabled business services and consumengtiaredia sectors brings valuable
insight to our board of directors and Compensatianancial Audit and Nominating and Corporate Goagice Committees.

Charles T. Doylehas been a member of our board of directors sineg 2011. Mr. Doyle is a former member of the boafrdirectors of
Visa Inc., Visa U.S.A., and Visa International. &leo
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previously served on the boards of directors afimlmer of private companies in the payments indugtnyong his many banking affiliations
over the years, Mr. Doyle served as the first comitgubanker on the Federal Advisory Council to Baard of Governors of the Federal
Reserve and as a Director of the Federal Resemk iReDallas, Texas. He is a past president antiédormember of the board of directors of
Independent Community Bankers Association of Angerserved on the Advisory Board of the Southwessamool of Banking at Southern
Methodist University, and is a former board memiifethe Texas Tech University School of Banking. Mayle co-founded and served six
years as Chairman of ICBA Bancard, Inc., a natienadlit card network of community banks. He is ently the chairman emeritus of t
board of directors of Texas First Bank and therchan of the board of directors of Texas Indepen&amicshares, Inc. He is also a member of
the board of directors of the Independent Bankessosiation of Texas Education Foundation. Mr. Ddyd&ls an M.B.A. from the University
of Houston and a B.B.A. from the University of Ofktama. Mr. Doyle's distinguished career in governnaenl in the payments and banking
industries makes him a valuable member of our bo&directors and Financial Audit, IS Audit and Nio@ting and Corporate Governance
Committees.

Michael J. Maples, Srhas been a member of our board of directors siebeuary 2012. Mr. Maples held various managemesitipas
at Microsoft Corporation, a software products ae/ises company, from April 1988 to July 1995, udihg Executive Vice President of the
Worldwide Products Group. As a member of the Ofit¢the President at Microsoft from 1991 to hisrezhent in July 1995, Mr. Maples
reported directly to the Chairman. Previously, Maples served as Director of Software Strategyriternational Business Machines Corp., a
technology and consulting corporation. Mr. Maplagently serves on the board of directors of Lexaiaternational, Inc., a laser printer and
enterprise software company. Mr. Maples holds aB.M.from Oklahoma City University and a B.S. ireEfrical Engineering from the
University of Oklahoma. Mr. Maples' extensive magragnt and financial experience in technology corgsaand corporate governance
experience through service on other boards of tlireenake him a valuable member of our board @adars and IS Audit and Compensation
Committee.

James R. Offerdahhas been a member of our board of directors sirmmemDber 2010. Mr. Offerdahl currently serves agefJhinancial
Officer of Bazaarvoice, Inc., a provider of onliraging and review solutions to brands and retailyddwide, which he joined in January 20
Mr. Offerdahl served as the Chief Financial Offieed Vice President of Administration of Conviog.na provider of on-demand constituent
engagement solutions, from February 2005 untilasacquired by Blackbaud, Inc. in May 2012. Fronguést 2001 to April 2004,

Mr. Offerdahl was President and Chief Executivei€@if of Trag-Wireless, Inc., a provider of demand mobile resource management soft
and services. From 1998 to 2001, Mr. Offerdahl seéras Chief Operating Officer and Chief Financifflder of Pervasive Software, Inc., a
developer and marketer of data management solytmasas Chief Financial Officer from 1996 to 1988 m 1993 to 1996, Mr. Offerdahl w
the Chief Financial Officer and Vice President afmAinistration of Tivoli Systems, Inc., a developed marketer of systems management
software, which was acquired by International Bass\Machines Corp. in March 1996. Mr. Offerdahtsan M.B.A. in Management and
Finance from the University of Texas at Austin @n.S. in Accounting from lllinois State Universitfr. Offerdahl's extensive experience
managing technology and software companies, anfinaiscial expertise, make him a valuable membeyuwfboard of directors and Financial
Audit Committee.

Carl James Schapehnas been a member of our board of directors siree@ber 2011. Mr. Schaper currently serves onahedoof
directors of BMC Software, Inc., an IT managemeatttons company. Since December 2010, Mr. Schhasiserved as Chairman of the
board of directors of Infor Global Solutions, ayad®er of business software and solutions, whiclidoeded in February 2002. Prior to that,
Mr. Schaper served as Chairman, President and EResfutive Officer of Infor from February 2002 t@@mber 2010. Since January 2000,
Mr. Schaper has been an Operating
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Partner of Golden Gate Capital, a private equity fiMr. Schaper also serves on the boards of directf Attachmate Corp., the University of
South Carolina (USC) Garnet Way Council and the UEslGcational Foundation. Mr. Schaper also helddhes of Chairman and Chief
Executive Officer of Primis Corporation, Chief Oatng Officer of Medaphis Corporation, and Chiefadgting Officer of Dun and Bradstreet
Software Services, Inc. Mr. Schaper holds a B.Aldarnalism from the University of South Caroliva. Schaper's extensive management
experience in the software and technology markeg¢ptaovides valuable industry knowledge and managéexperience to our board of
directors and Compensation and Nominating and Catpd@sovernance Committees.

Our executive officers are elected by, s@itve at the discretion of, our board of directdteere are no family relationships among any of
our directors or executive officers.

In addition to the information presentedadregarding each director's specific experiequaalifications, attributes and skills, we also
believe that all of our directors have demonstréesiness acumen, ethical integrity and an aklibitgxercise sound judgment, as well as a
commitment of service to us and our board of doext

Board Composition

Our board of directors currently considtgight members. Our board of directors may esthlilie authorized number of directors from
time to time by resolution. In accordance with amrended and restated certificate of incorporatimhaur amended and restated bylaws, our
board of directors is divided into three classeh wiaggered three-year terms. At each annual ngeetistockholders, the successors to
directors whose terms then expire will be electesetrve from the time of election and qualificationtil the third annual meeting following
election. Vacancies on our board of directors aafilled by a majority vote of the board of direto

The division of our board of directors itkwee classes with staggered three-year termsdelay or prevent a change of our managemen
or a change of control. Messrs. Diehl, Brown arekElare the Class | directors, and their termsenxiflire in 2015. Messrs. Maples, Offerdahl
and Seale are the Class Il directors, and theirgevill expire in 2016. Messrs. Doyle and Schaperthe Class Il director, and their terms will
expire in 2017.

Director Independence

In October 2013, our board of directorsentabk a review of the independence of the dirascémd considered whether any director has ¢
material relationship with us that could comprontigeability to exercise independent judgment imgag out his responsibilities. As a result
of this review, our board of directors determinedttMessrs. Brown, Diehl, Doyle, Maples, Offerdahtl Schaper are "independent directors"
as defined under SEC rules and regulations.

Lead Independent Director

In December 2013, our board of directoisigieated Mr. Schaper as our lead independent dite&s our lead independent director,
Mr. Schaper presides over periodic meetings ofidependent directors, serves as a liaison betaaeBxecutive Chairman and the
independent directors and performs such additidutiés as our board of directors may otherwiserdetes and delegate.

Committees of Our Board of Directors

Our board of directors has a Financial A@immittee, a Compensation Committee, an Informme@ystems Audit Committee and a
Nominating and Corporation Governance Committeeh @ which have the composition and responsibgitiescribed beloy
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Financial Audit Committee

Our Financial Audit Committee is responsifdr, among other things:

. appointing, compensating, retaining and overggeur independent auditors;

. approving the audit and non-audit services to Wwopgaed by our independent auditors;

. reviewing, with our independent auditors, all cdtiaccounting policies and procedures;

. reviewing and discussing with management and tthegandent auditor our annual audited financiaéstahts and any

certification, report, opinion or review renderegdtbe independent auditor;

. reviewing with management and the independent auttie adequacy and effectiveness of our intermatrol structure and
procedures for financial reports;

. reviewing and investigating conduct alleged éarbviolation of our code of conduct and estalitighprocedures for our receipt,
retention and treatment of complaints regardinganting, internal accounting controls or auditingttars and the confidential,
anonymous submission by our employees of concegerding questionable accounting or auditing msitter

. preparing the Financial Audit Committee report rieggin our annual proxy statement;

. reviewing the appointment, organization, budgetifisty and charter of the internal audit functiand the annual internal audit
plan, and reviewing with management any reporth@finternal audit function; and

. reviewing and evaluating, at least annuallypitg performance and the adequacy of its charter.

Our Financial Audit Committee is currentlymposed of Messrs. Brown, Diehl, Doyle and Offatdilir. Offerdahl has been appointed to
serve as the chairperson of our Financial Audit Gidttee. Our board of directors has determined¢hah of Messrs. Brown, Diehl, Doyle and
Offerdahl is independent under the applicable memouénts of the New York Stock Exchange and SEG rathel regulations. Our board of
directors also determined that each of Messrs. Brdiehl, Doyle and Offerdahl meet the requiremdatdinancial literacy and sophistication
under the applicable requirements of the New YddclSExchange and SEC rules and regulations, atdvth Offerdahl qualifies as an "audit
committee financial expert,” under the applicalelguirements of the New York Stock Exchange and BH&3 and regulations.

Our Financial Audit Committee has adoptddrancial Audit Committee charter. We believe tthe&t composition of our Financial Audit
Committee, and our Financial Audit Committee's tdvaaind responsibilities, comply with the applieat#quirements of the New York Stock
Exchange and SEC rules and regulations. We inteodrhply with future requirements to the extentythecome applicable to us.

Compensation Committee
Our Compensation Committee is responsitmedmong other things:

. reviewing and approving corporate goals andaihjes relevant to compensation of our Chief EximeuDfficer and other
executive officers;

. reviewing and approving the salaries, bonusegritive compensation, equity awards, benefitspamguisites of our Chief
Executive Officer and our other executive officers;

. recommending the establishment and terms of oentinee compensation plans and equity compensat@arspand
administering such plans;

. recommending compensation programs for directors
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. preparing disclosures regarding executive comp&Emsand any related reports required by the ruléheSEC;

. making and approving grants of options and otheitg@wards to all executive officers, directorslal other eligible
individuals; and

. reviewing and evaluating, at least annuallypitg performance and the adequacy of its charter.

Our Compensation Committee is currently posed of Messrs. Brown, Diehl, Maples and Schagsat of whom is a non-employee
member of our board of directors. Mr. Schaper resntappointed to serve as the chairperson of ommp€nsation Committee. In October
2013, our board of directors determined that eaember of our Compensation Committee is indepenaietér the applicable requirements of
the New York Stock Exchange and SEC rules and atiguls, is a non-employee director, as defined bl R6b-3 promulgated under the
Securities Exchange Act of 1934, as amended, dExiseange Act, and is an outside director, as ddfpursuant to Section 162(m) of the
Internal Revenue Code.

Our board of directors has adopted a Cogtean Committee charter. We believe that the caitipn of our Compensation Committee,
and our Compensation Committee's charter and regpbties, comply with the applicable requiremenfghe New York Stock Exchange and
SEC rules and regulations. We intend to comply withre requirements to the extent they becomeiegdgk to us.

Nominating and Corporate Governance Committ
Our Nominating and Corporate Governance fdtee is responsible for, among other things:

. assisting our board of directors in identifying lified director nominees and recommending nomirfeegach annual meeting
of stockholders;

. developing, recommending and reviewing corpogateernance principles applicable to us;

. consulting with our Financial Audit Committeggegding, and periodically reviewing, our code oimess conduct and ethics;
. assisting our board of directors in its evalmaif its performance and the performance of eddis committees; and

. reviewing and evaluating, at least annuallypitg performance and the adequacy of its charter.

Our Nominating and Corporate Governance fdtae is currently composed of Messrs. Brown, DiBloyle and Schaper. Mr. Schaper
has been appointed to serve as the chairpersamr ®f@aminating and Corporate Governance Committeg.l@ard of directors has determined
that each of these individuals is independent uttdeapplicable requirements of the New York StBgkhange and SEC rules and regulations

Our board of directors has adopted a Notimgand Corporate Governance Committee charterb®lieve that the composition of our
Nominating and Corporate Governance Committee andNominating and Corporate Governance Committeedster and responsibilitie
comply with the applicable requirements of the N¥ovk Stock Exchange and SEC rules and regulatdfesintend to comply with future
requirements to the extent they become applicablest

Information Systems Audit Committe
Our Information Systems Audit Committee]®rAudit Committee, is responsible for, among otihéngs:
. monitoring and oversight of response to, and coamgle with, regulatory requirements, requests addrsr
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. overseeing the adequacy, efficacy, and implemeamtati our compliance audit plan;

. approving and overseeing our major informationeyst projects that establish and prioritize infoiorasystems standards and
overall performance;

. reviewing the adequacy and allocation of ouotinfation systems resources in terms of fundingsqrerel, equipment and
service levels;

. reviewing, discussing with management and owengethe implementation, monitoring and testingof information systems
security program and business continuity plan; and

. reviewing and evaluating, at least annually, ith\g@erformance and the adequacy of its charter.

Our IS Audit Committee is currently compos# Messrs. Brown, Doyle, Maples and Seale. MiylBdas been appointed to serve as the
chairperson of our IS Audit Committee. Our IS Audi@mmittee has a charter which was adopted by oardof directors.

The full text of our Financial Audit Comitge, Compensation Committee, Nominating and Cotpdeavernance Committee and IS Al
Committee charters are posted on the investorigaaportion of our website at http://www.q2ebamgkeom. We do not incorporate the
information contained on, or accessible through,couporate website into this prospectus, and ymulsl not consider it part of this
prospectus.

Code of Business Conduct and Ethics

Our board of directors has adopted a cddeisiness conduct and ethics. The code appliall td our employees, officers (including our
principal executive officer, principal financialffer, principal accounting officer or controllen, persons performing similar functions),
directors and consultants. The full text of thisleds posted on the investor relations portionuwfwebsite at http://www.g2ebanking.com. We
do not incorporate the information contained ora@zessible through, our corporate website in®ghdspectus, and you should not consid
part of this prospectus.

Director Compensation

The following table presents compensatidarmation for fiscal 2014 paid to, or accrued feach of the non-employee members of our
board of directors. The table excludes Mr. Flakkous a named executive officer and who does rasive compensation in respect of his
service as a director.

Fees Earnec

or Paid in Option All Other

Name Cash Awards(8) Compensation Total

R.H. "Hank" Seale, Ill(1 $ 26,64 $ 68,69¢ $ — $ 95,34(
Michael M. Brown(2) 35,65: 47,42( — 83,07:
Jeffrey T. Diehl(3] 32,51¢ 47,42( — 79,93¢
Charles T. Doyle(4 42,35 47,42( — 89,77:
Michael J. Maples(5 31,02: 47,42( — 78,44:
James R. Offerdahl(t 42,17¢ 47,42( — 89,59¢
Carl James Schaper( 140,37¢ 47,42( — 187,79¢

1) Under our director compensation plan, Mr. Sealeteteto receive options to purchase 4,615 sharearafommon stock
in lieu of cash fees totaling $60,000. As of Decentil, 2014, Mr. Seale had 14,230 shares underbption awards
outstanding.

(2 As of December 31, 2014, Mr. Brown had 9,6ares underlying option awards outstanding.

(3) As of December 31, 2014, Mr. Diehl had 9,615 shareterlying option awards outstandil
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4) Mr. Doyle has directed us to contribute all of baard of director fees to a charity specified by m his name. As of
December 31, 2014, Mr. Doyle had 22,115 sharesrlyiig option awards outstanding.

(5)  As of December 31, 2014, Mr. Maples had 77,615eshanderlying option awards outstanding.
(6) As of December 31, 2014, Mr. Offerdahl hadd®, shares underlying option awards outstanding.
@) As of December 31, 2014, Mr. Schaper had 42Z0ghares underlying option awards outstanding.

(8) Amounts represent the aggregate grant datedhie of stock options granted during the yeanpoted in accordance
with FASB ASC Topic 718. Assumptions used in caltinlg these amounts are described in Note 2 teansolidated
financial statements included elsewhere in thispectus. As required by SEC rules, the amounts slexsiude the
impact of estimated forfeitures related to ser-based vesting condition

On February 19, 2014 we adopted a diremorpensation policy, as amended on March 5, 20d¥u@nt to the terms of the policy, each
non-executive officer director receives an annaahcfee of $30,000 and an annual equity award 26 $D0 in stock options. The number of
shares subject to these options is determinedwbging $125,000 by the fair market value of our enam stock on the date of grant, and these
options will vest monthly over three years. Dirgsteeceive an additional $5,000 annually for sepwan our Financial Audit Committee, an
additional $4,000 annually for serving on our Comgation Committee, an additional $2,500 annualtysérving on our Nominating and
Corporate Governance Committee and an addition@0®4annually for serving on the 1S Audit Committ&ae chairman of our board of
directors receives an additional $60,000 annutiily chairman of our Financial Audit Committee reesian additional $15,000 annually, the
chairman of our Compensation Committee receivesdalitional $10,000 annually, the chairman of ounfimating and Corporate Governance
Committee receives an additional $5,000 annudlly,chairman of our IS Audit Committee receives @diteonal $10,000 annually and our
lead independent director receives an addition@0FID0 annually. Our chairman of our board of doecand our lead independent director
can elect to receive their annual fees as chailmnégad independent director, as applicable, ifooptin lieu of cash. If they elect to receive
options in lieu of cash, the number options theyldde entitled to receive would equal their anrfaaldivided by the fair market value of our
common stock on the date of grant. Such optionddveest over 12 months, provided that the directotinues to serve as a director through
such vesting dates. Members of our board of dire@oce reimbursed for travel and other out-of-pte@enses in connection with attending
meetings.

Compensation Committee Interlocks and Insider Partipation

None of the members of our compensationroiti@e is an officer or employee of our companynblof our executive officers currently
serves, or in the past year has served, as a marhtier board of directors or compensation committeany entity that has one or more
executive officers serving on our board of direstor compensation committee.
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EXECUTIVE COMPENSATION
Summary Compensation Table

The following table presents compensatidarmation for fiscal 2014 and 2013 paid to or aect for our principal executive officer and
for fiscal 2014 paid to our two other most highbhtpensated persons serving as executive officess@ecember 31, 2014. We refer to these
executive officers as our "named executive officers

Non-Equity
Option Incentive Plan All Other
Name and Principal Position Year Salary Awards(1) Compensation ~ Compensation(4 Total
Matthew P. Flake 2014 $343,12! $4,05856. $ 268,79(2)$ 8,09 $4,678,57
President and Chie 201: 300,00( — 182,85((3) 10,04: 492,89
Executive Office
Jennifer N. Harrit 201< 265,000 1,130,52 91,391(2) 8,59: 1,495,50!
Chief Financial
Officer
Adam D. Andersol 201¢ 250,00( 1,082,28: 129,6942) 8,65t 1,470,63
Executive Vice
President
and Chief Technolog
Officer

(1) Amounts represent the aggregate grant date faievaf stock options granted during the year compirteccordance
with FASB ASC Topic 718. Assumptions used in cadtinlg these amounts are described in Note 2 tea@nsolidated
financial statements included elsewhere in thispectus.

(2) Includes amounts earned under our 2014 Bolarsd3 described below.
3) Includes amounts earned under our 2013 Exec@dnus Plan as described below.

(4) Consists of the employer's portion of premiyra&l for medical, dental, vision, short-term diih long term disability,
life and accidental death and dismemberment inserand health savings account contributions, anfoAnderson
and Ms. Harris, fees for participation on certdimar employee committee

Cash Awards under the 2013 Executive Bonus Plan

Mr. Flake participated in, and was eligifile cash awards under, our 2013 Bonus Plan, wiriottiided for the amounts earned to be base
on the following metrics: 50% bookings, 20% delagrevenue and 30% gross margin.

The bookings component consisted of momtidyrring bookings revenue based on committedoiracted levels in our customer
agreements, with an exclusion for one-time servithe delivered revenue component consisted eéatinue other than monthly recurring
revenue that is delivered and recognized durind3201 included subscription, implementation andtime services fees, but excluded any
customer termination payments and changes to revasa result of accounting policy changes or &uists. The gross margin component
consisted of our gross margin calculated in acewdavith GAAP, but excluding capitalization and atization. These components were
measured against our 2013 annual budget approvedriyoard of directors. The 2013 Bonus Plan predifbr a single annual payout
opportunity for Mr. Flake.

The payouts under the 2013 Bonus Plan Wa&sed on our performance as a company within aerahgach component's target. For
Mr. Flake, no incentive payment was to be earnegésformance below the target minimum and the mari bonus was to be earned at the
target
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maximum. The range and target for each compongaiicaple to Mr. Flake are set forth in the followitable:

Percentage o

Bookings and Percentage of Corresponding
Delivered Revenue Gross Margin Weighted
Component Component Payout Percentage
Achievement Level Attained Attained Per Component
Minimum 85% 9C% 50%
At target 100% 10C% 10C%
Maximum 12(% 12C(% 15C%

In January 2014, our Compensation Committedified the gross margin component of the 2018uBdPlan to exclude certain costs we
had incurred in connection with this offering ameetime investments in our business. Such modifinapplied to Mr. Flake.

The bonus payment as a percentage of geedadary at target of Mr. Flake established byGampensation Committee was 50%.

Mr. Flake was also eligible to participatean additional $200,000 discretionary bonus podhe event that we achieved the target

bookings, delivered revenue and gross margin nset@ar Compensation Committee determined thesdiawial bonus amounts had not been
earned for 2013.

Cash Awards under the 2014 Bonus Plan

Each of our named executive officers pgodited in the 2014 Bonus Plan, which provided fier amounts earned to be based on the
following metrics:

Weighting of Component as a %
of Bonus Payment

Component Mr. Flake Ms. Harris Mr. Anderson

Bookings 50% 50% 25%
Individual Business Objective — — 50%
Gross Margir 50% 50% 25%

The bookings component consisted of momtidyrring bookings revenue based on committedoiracted levels in our customer
agreements, with an exclusion for one-time servi€he gross margin component consists of our graegin calculated in accordance with
generally accepted accounting principles, but eloly stock based compensation expenses, capitatizatd amortization. The 2014 Bonus
Plan provided that the bookings and gross margimpaments were measured against bookings and georggmtargets based on the 2014
annual budget approved by our board of directong. ifdividual business objectives component coadief business objectives specific to the
individual named executive officer and was meastisbd upon attainment of specified target objestiv

The payouts under the 2014 Bonus Plan Wased on our performance as a company within aerahgach component's target. For

Messrs. Flake and Anderson and Ms. Harris, no incepayment was to be earned for performance bétewarget minimum and the
maximum bonus was to
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be earned at the target maximum. The range andttimgeach component applicable to Messrs. Flakiefmderson and Ms. Harris are set

forth in the following table:

Percentage of
Bookings and

Corresponding

Gross Margin Weighted
Component Payout Percentage
Achievement Level Attained Per Component
Minimum 9C% 50%
At target 10C% 10C%
Maximum 12(% 15(%

The bonus payment as a percentage of gedaary at target of each of our named execaffiers established by our Compensation
Committee, are set forth in the following table:

% Base Salary

at Target
Mr. Flake 73%
Ms. Harris 32%
Mr. Andersor 50%

Outstanding Equity Awards at December 31, 2014

The following table sets forth informaticegarding outstanding option awards held by ourathexecutive officers at December 31, 2!

Number of Number of
Shares Shares
Underlying Underlying
Unexercised Unexercised Option Option
Options Options Exercise Expiration
Name Exercisable(1) Unexercisable(1) Price Date
Matthew P. Flake 85,16%(2) — 0.2¢ 03/06/1¢
2,181(3) — 0.2¢ 03/06/1¢
1,084(4) — 0.84  05/05/2(
150,00((5) 50,00((5) 3.1C  12/07/2:
— 750,00((6) 8.3t  01/24/2:
Jennifer N. Harrit 13,36¢7) 42,1847) 7.4¢  05/08/2(
— 211,56((8) 8.3t 01/24/2:
Adam D. Andersol 261,24{(9) — 0.3t 02/15/1¢
54,90%(10) — 0.5¢  12/12/1¢
37,50((11) 12,50((11) 3.1C  12/07/2:
— 200,00((12) 8.3t 01/24/2:
Q) Shares of common stock.
(2) This option grant was fully vested as of Maigt2010 and is fully exercisable.
) This option grant was fully vested as of Maigt2010 and is fully exercisable.
(4) This option grant was fully vested as of Maigt2014 and is fully exercisable.
(5) This option grant vested as to 1/4 of theltopdion grant on December 7, 2012, and thereafteéo 1/48 of the total

option grant monthly
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(6)  This option grant vests as to 1/4 of the total@ptjrant on January 24, 2016 and thereafter a8df the total option
grant monthly.

(7)  This option grant vests as to 1/4 of the total@ptjrant on March 18, 2014 and thereafter as t#® df4he total option
grant monthly.

(8) This option grant vested as to 1/4 of theltopdion grant on January 24, 2015, and thereaftéo 1/48 of the total option
grant monthly.

(9)  This option grant was fully vested as of Februd@y2012 and is fully exercisable.
(10) This option grant was fully vested as of Decemti&r2D12 and is fully exercisable.

(11) This option grant vests as to 1/4 of the total@pgrant on December 7, 2012, and thereafter &81&of the total option
grant monthly.

(12) This option grant vests as to 1/4 of theltopdion grant on January 24, 2016, and thereafidp 1/32 of the total option
grant monthly

Agreements with Named Executive Officers

Each of our named executive officers igetttto certain obligations relating to non-comgieti, non-solicitation, proprietary information
and assignment of inventions. Pursuant to thedgathins, each named executive officer has agrig@eat(to solicit our employees during
employment and for a period of 12 months aftertémination of employment, (ii) not to compete with or assist any other person to com
with us during employment and for a period of 12nths after the termination of employment and {oiprotect our confidential and
proprietary information and to assign to us intell property developed during the course of egmpknt.

Employment Agreement

In February 2014, we entered an amendedestdted employment agreement with Matthew P.eflar Chief Executive Officer and
President, and employment agreements with eachnmiifér N. Harris, our Chief Financial Officer aAdam D. Anderson, our Executive Vice
President and Chief Technology Officer. These agesds provide for at-will employment and generailglude the named executive officer's
initial base salary and an indication of eligilyilfor an annual cash incentive bonus opportunityaddition, each of our named executive
officers' option agreements provide for potentehéfits due upon a termination of employment upchange in control as described below
under "—Change in Control Acceleration.”

These agreements provide for an annual $slaey of $345,000, $250,000 and $265,000 for kesdake and Anderson and Ms. Harris,
respectively, and an annual cash incentive bonpsroymity at targets of $250,000, $125,000 and @385 for Messrs. Flake and Anderson and
Ms. Harris, respectively. Payment of any bonusuor@amed executive officers is subject to apprbyabur board of directors. Our named
executive officers are also eligible to receivedfia that are substantially similar to the bemsefiéceived by our other employees.

Pursuant to the terms of their respectiye@ments, in the event any of our named execaffieers is terminated without cause, (i) in the
case of Mr. Flake, we will be obligated to contimagying him his then current monthly base salag/@mual cash incentive bonus at targe
12 months, (ii) in the case of Ms. Harris, we \# obligated to continue paying her her then ctimeanthly base salary for 12 months and
(iii) in the case of Mr. Anderson, we will be oldiged to continue paying him his then current mgnitislse salary for 6 months. The paymer
these severance amounts are contingent on our nexeedtive officers (i) executing a mutual releaelaims and (ii) continuing to protect
our confidential and proprietary information.
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"Cause" is defined in these employmentaments as a named executive officer's: (i) actsmssions constituting gross negligence,
recklessness or willful misconduct, (ii) materiadach of the employment agreement or of his nonpsgition, non-solicitation, confidentiality
and intellectual property assignment obligationggp(iii) conviction or entry of a plea of nolordendere for fraud, misappropriation, or
embezzlement or any felony or crime of moral turgd, (iv) willful neglect of duties, (v) unsatistacy performance as determined, with
respect to Mr. Flake, by the board of directorswth respect to Ms. Harris and Mr. Anderson, oy chief executive officer, (vi) failure to
perform essential functions due to mental or pralgisability or (vii) death.

Mr. Flake's employment agreement also pl@withat in the event he voluntarily terminatesehigployment with us for good reason, or is
terminated without cause, in either case withimdhths following a change in control, or if an aiciig company does not assume or
substitute for any options held by him, he willdgitled to acceleration of the vesting of all usteel stock options held by him.

"Good reason" is defined in Mr. Flake's @yment agreement as: (i) a material reductionigrtitie or position or an assignment to hin
operational authority or duties which are mateyialconsistent with the usual and customary openatiauthority and duties of a person in his
position in similarly situated companies, (ii) atevéal reduction in base compensation or (iii) lieggh relocation to any place outside of a 50-
mile radius of our current headquarters. Mr. Flakgireement requires him to provide us with 30 gaigs notice of any alleged event of good
reason and give us 30 days to cure any such event.

Change in Control Acceleration

Under our 2007 Plan, the stock option angexgs applicable to our executive officers andatermther management-level employees
provide that if any executive officer, within 12 nths of a change of control, (i) is terminated withcause or (ii) resigns for good reason, or i
the acquiring company does not assume or substiiuny options held by such executive officegrthall of the unvested stock options shall
become immediately vested and exercisable in@dbd reason has the same definition in these stptikin agreements as in Mr. Flake's
employment agreement described above.

"Cause" is defined in the option agreenasnan optionee's: (i) theft, dishonesty, or fatatiion of our documents or records, (ii) improper
use or disclosure of our confidential or proprigtiamformation, (iii) any action which has a matédatrimental effect on our reputation or
business, (iv) the failure or inability to perfoany reasonable assigned duties after written néiee us of, and a reasonable opportunity to
cure, such failure or inability, (v) any materiaéhch of any employment agreement with us, whieladin is not cured pursuant to the terms of
such agreement or (vi) the conviction (including afea of guilty or nolo contendere) of any crimiaat which impairs the participant's ability
to perform his or her duties with us.

Limitations of Liability; Indemnification of Direct ors and Officers

Section 145 of the Delaware General Cotpmmd.aw, or Delaware law, authorizes a corpord$idioard of directors to grant, and
authorizes a court to award, indemnity to officelisectors and other corporate agents. As permityeBelaware law, our amended and rest
certificate of incorporation provides that, to falest extent permitted by Delaware law, no diogatill be personally liable to us or our
stockholders for monetary damages for breach atfaty duty as a director. Pursuant to Delawaredawgh protection would be not available
for liability:

. for any breach of a duty of loyalty to us or owrcstholders;
. for acts or omissions not in good faith or thative intentional misconduct or a knowing violatiohlaw;
. for any transaction from which the director deriwadimproper benefit; or

101




Table of Contents

. for an act or omission for which the liability ofdérector is expressly provided by an applicabétge, including unlawful
payments of dividends or unlawful stock repurchasegdemptions as provided in Section 174 of teaidare law.

Our amended and restated certificate afriparation also provides that if Delaware law iseahed after the approval by our stockholders
of the amended and restated certificate of incafomm to authorize corporate action further elinimgor limiting the personal liability of
directors, then the liability of our directors whle eliminated or limited to the fullest extentméted by Delaware law.

Our amended and restated certificate afriparation and amended and restated bylaws fupttoside that we must indemnify our
directors and officers to the fullest extent petedtby Delaware law. Our amended and restated lsyédso authorize us to indemnify any of
our employees or agents and authorize us to sa@usnce on behalf of any officer, director, emyple or agent for any liability arising out of
his or her action in that capacity, whether orDetaware law would otherwise permit indemnification

In addition, our amended and restated bylprevide that we are required to advance expdnsas directors and officers as incurred in
connection with legal proceedings against thenwfoich they may be indemnified and that the riglasferred in the amended and restated
bylaws are not exclusive.

The limitation of liability and indemnifitian provisions in our amended and restated ceatidi of incorporation and bylaws may
discourage stockholders from bringing a lawsuitisgtaour directors and officers for breach of tHeluciary duty. They may also reduce the
likelihood of derivative litigation against our ditors and officers, even though an action, if sasful, might benefit us and other stockholc
Further, a stockholder's investment may be advueedtdcted to the extent that we pay the costetifesnent and damage awards against
directors and officers as required by these indéoation provisions.

We have also entered into indemnity agregsneith each of our directors and executive ofic@hese agreements, among other things,
require us to indemnify each director and offieethte fullest extent permitted by Delaware law andamended and restated certificate of
incorporation and bylaws for expenses such as, gratirer things, attorneys' fees, judgments, fimessettlement amounts incurred by the
director or executive officer in any action or peeding, including any action by or in our righisarg out of the person's services as our
director or executive officer or as the directoegecutive officer of any subsidiary of ours or atlger company or enterprise to which the
person provides services at our request. We aléataradirectors' and officers' liability insurance

At present, there is no pending litigat@rproceeding involving any of our directors, offis or employees for which indemnification is
sought, and we are not aware of any threatengdfiitin that may result in material claims for indefication. We believe that our indemnity
agreements and our amended and restated certifitateorporation and bylaw provisions are necastaattract and retain qualified persons
as directors and executive officers.

Benefit Plans
2007 Stock Plan

Our 2007 Stock Plan, as amended, or 208, Mlas adopted by our board of directors and agprby our stockholders on July 27, 2007.
Our 2007 Plan provides for the grant of incentitaek options, nonstatutory stock options and sfmaichase rights to our employees, director
and consultants who provide services to us. Asaafdinber 31, 2014, options to purchase 5,539,49@slb&common stock were outstanding
and no future awards will be made under such @am.2007 Plan will continue to govern the terms aodditions of all outstanding equity
awards granted under the
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2007 Plan. As of December 31, 2014, no awards bad granted under the 2007 Plan other than in@estock options and nonqualified stock
options.

Our standard form of option agreement utider2007 Plan provides that options will vest 2&%the first anniversary of the vesting
commencement date with the remainder vesting nataldr the next 36 months, subject to continuedisethrough each applicable date. Our
standard form of option agreement provides th&ténevent of a change in control, if the optiores @not assumed or continued by the
successor corporation, (ii) not exercised by thddrgprior to the transaction or (iii) not cashed at the time of the transaction, then the
options will vest in full effective as of the tinod the change in control. In addition, our standardh of option agreement provides that if a
participant, within 12 months of a change of confip is terminated without cause or (ii) resigos good reason, or if the acquiring company
does not assume or substitute for any optionstheklich participant, then all of then unvestedlstiations shall become immediately vested
and exercisable in full. Stock options granted paoAugust 8, 2012 had a maximum term of 10 ye@pgions granted on August 8, 2012 and
later had a maximum term of seven years.

For purposes of the standard form of stution agreement, the following definitions apply:

"Cause" is defined in the option agreenaant(i) theft, dishonesty, or falsification of almcuments or records, (ii) improper use or
disclosure of our confidential or proprietary infaation, (iii) any action which has a material degntal effect on our reputation or business,
(iv) the failure or inability to perform any reasie assigned duties after written notice fromfusiod a reasonable opportunity to cure, such
failure or inability, (v) any material breach ofyg@mployment agreement with us, which breach iscooed pursuant to the terms of such
agreement or (vi) the conviction (including anyapte guilty or nolo contendere) of any criminal adtich impairs the participant's ability to
perform his or her duties with us.

"Good reason" is defined in the option agment (i) any failure to pay, or any material ratucof, base salary and (ii) any failure to
(a) continue to provide the opportunity to partatg on terms no less favorable than those inteffeany benefit or compensation plan in
effect prior to the change in control or (b) pravil other fringe benefits then held.

Our 2007 Plan provides that our board oéaors, or its designated committee, may equitably proportionally adjust or substitute
outstanding options upon certain events, includivithout limitation, changes in our capitalizatittmough stock splits, recapitalizations,
mergers or consolidations. The standard form dbapgreement under our 2007 Plan provides thgpdnécipants will not offer, sell, contract
to sell, pledge, hypothecate, grant any optionut@lpase or make any short sale of, or otherwigeodis of any shares of our stock or any right
to acquire our stock for 180 days following thigeoihg.

2014 Equity Incentive Plan

Our 2014 Equity Incentive Plan, or 2014rPlaas approved by our board of directors and tmakéolders in March 2014. It is intendec
make available incentives that will assist us toaat, retain and motivate employees (includingceffs), consultants and directors. We may
provide these incentives through the grant of stations, stock appreciation rights, restricteatlstoestricted stock units, performance shares
and units and other cash-based or stock-based swssdf December 31, 2014, 1,406,526 shares ofrmumstock were available for issuance
pursuant to our 2014 Plan.

A total of 1,850,000 shares of our commimels was initially authorized and reserved for @ste under the 2014 Plan. This reserve
automatically increased on January 1, 2015 andawtibmatically increase each subsequent annivetisanygh 2024, by an amount equal to
the smaller of (a) 4.5% of the number of sharesoofimon stock issued and outstanding on the immaddipteceding December 31, or (b) an
amount determined by our board of directors. Taserve was also increased
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to include any shares remaining available unde260i7 Plan at the time of its termination and wélincreased to include any shares issuable
upon exercise of options granted under our 200i lat expire or terminate without having been eised in full.

Appropriate adjustments will be made in tlaenber of authorized shares and other numeriwgtislin the 2014 Plan and in outstanding
awards to prevent dilution or enlargement of pgoéints' rights in the event of a stock split orestbhange in our capital structure. Shares
subject to awards which expire or are cancelleideited will again become available for issuanogler the 2014 Plan. The shares available
will not be reduced by awards settled in cash ostmres withheld to satisfy tax withholding obligas and the net number of shares issued
upon the exercise of stock appreciation rightsptioas exercised by means of a net exercise oemgetr of previously owned shares will be
deducted from the shares available under the 2G4 P

The 2014 Plan is generally administeredlmyCompensation Committee. Subject to the prorssiaf the 2014 Plan, our Compensation
Committee determines in its discretion the perdonghom and the times at which awards are gratiedsizes of such awards and all of their
terms and conditions. Our Compensation Committeeth@ authority to construe and interpret the tesfitke 2014 Plan and awards granted
under it. The 2014 Plan provides, subject to cefiaiitations, for indemnification by us of any dator, officer or employee against all
judgments, amounts paid in settlement and reaseradplenses, including attorneys' fees, incurredimection with any legal action arisi
from such person's action or failure to act in adstéring the 2014 Plan.

The 2014 Plan authorizes our Compensatmmr@ittee, without further stockholder approvalptovide for the cancellation of stock
options or stock appreciation rights with exergisiees in excess of the fair market value of théarlying shares of common stock in excha
for new options or other equity awards with exergsices equal to the fair market value of the uigdley common stock or a cash payment.

Awards may be granted under the 2014 Rianut employees (including officers), directoronsultants, or those of any present or fu
parent or subsidiary corporation or other affilcatmntity. All awards will be evidenced by a writtagreement between us and the holder of the
award and may include any of the following:

. Stock Options. We may grant nonstatutory stock options or ingergtock options (as described in Section 42eflihternal
Revenue Code), each of which gives its holderitite,rduring a specified term (not exceeding 10rgand subject to any
specified vesting or other conditions, to purchaseimber of shares of our common stock at an eseeprice per share
determined by the administrator, which may notdss lthan the fair market value of a share of ommagon stock on the date of
grant.

. Stock Appreciation RightsA stock appreciation right gives its holder tight, during a specified term (not exceeding 10rgea
and subject to any specified vesting or other digml, to receive the appreciation in the fair nearkalue of our common stock
between the date of grant of the award and theafate exercise. We may pay the appreciation ares of our common stock
in cash, except that a stock appreciation righttgain tandem with a related option is payable amkstock.

. Restricted Stock.We may grant restricted stock awards eitherlasnais or as a purchase right at such price agitheatrator
determines. Shares of restricted stock remain sutgdorfeiture until vested, based on such teamd conditions as the
administrator specifies. Holders of restricted ktall have the right to vote the shares and tehee any dividends paid, except
that the dividends may be subject to the samengstinditions as the related shares.
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. Restricted Stock UnitsRestricted stock units represent rights to rexehares of our common stock (or their value itncasa
future date without payment of a purchase pricée@mrequired under applicable state corporate)]aubject to vesting or oth
conditions specified by the administrator. Holdefrsestricted stock units have no voting rightsights to receive cash
dividends unless and until shares of common stoeksaued in settlement of such awards. Howeveratiministrator may gra
restricted stock units that entitle their holderslividend equivalent rights.

. Performance Shares and Performance UniBerformance shares and performance units aredawat will result in a payment
to their holder only if specified performance goale achieved during a specified performance peRediormance share awards
are rights denominated in shares of our commorkstekile performance unit awards are rights denat&d in dollars. The
administrator may establish the applicable perforteagoals based on one or more measures of bupiedesmance
enumerated in the 2014 Plan, such as net revegrges margin, net income or total stockholder retlio the extent earned,
performance share and unit awards may be settleasin or in shares of our common stock. Holdepedbrmance shares or
performance units have no voting rights or rigbtsetceive cash dividends unless and until sharesmafmon stock are issued in
settlement of such awards. However, the admingtraty grant performance shares that entitle thaiters to dividend
equivalent rights.

. Cash-Based Awards and Other Stock-Based Awaiidse administrator may grant cash-based awardspiezify a monetary
payment or range of payments or other stock-basedds that specify a number or range of sharesits that, in either case,
are subject to vesting or other conditions spetifig the administrator. Settlement of these awarayg be in cash or shares of
our common stock, as determined by the administrateeir holder will have no voting rights or rigtut receive cash dividends
unless and until shares of our common stock ateépursuant to the award. The administrator magtgtividend equivalent
rights with respect to other stock-based awards.

In the event of a change in control as diesd in the 2014 Plan, the acquiring or succesatity may assume or continue all or any aw
outstanding under the 2014 Plan or substitute anbatly equivalent awards. Any awards which areassumed or continued in connection
with a change in control or are not exercised ttteskprior to the change in control will terminagkective as of the time of the change in
control. Our Compensation Committee may providelieracceleration of vesting of any or all outstagagwards upon such terms and to sucl
extent as it determines, except that the vestirgjl@wards held by members of the board of dimscidho are not employees will automatically
be accelerated in full. The 2014 Plan will alschatize our Compensation Committee, in its discretiad without the consent of any
participant, to cancel each or any outstanding dwlanominated in shares upon a change in contetdhange for a payment to the particiy
with respect to each share subject to the cancalledd of an amount equal to the excess of theideradion to be paid per share of common
stock in the change in control transaction overetkercise price per share, if any, under the award.

The 2014 Plan will continue in effect uiittils terminated by the administrator, providedwiever, that all awards will be granted, if at all,
within 10 years of its effective date. The admirgir may amend, suspend or terminate the 2014&®lany time, provided that without
stockholder approval, the plan cannot be amendétttease the number of shares authorized, chéwegeldss of persons eligible to receive
incentive stock options, or effect any other chathgd would require stockholder approval under apglicable law or listing rule.
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2014 Employee Stock Purchase Plan

In March 2014, our board of directors addpand our stockholders approved our 2014 Empl8yeek Purchase Plan, or ESPP, which
board has discretion to implement at any time dftercompletion of this offering.

A total of 800,000 shares of our commortlstare available for sale under our ESPP. In aaftitbur ESPP provides for annual increases
in the number of shares available for issuance ntth@deESPP on January 1, 2015 and each subsequewtisary through 2024, equal to the
smallest of:

. 500,000 shares;
. 1% of the issued and outstanding shares of @mnoon stock on the immediately preceding Decembgo3

. such other amount as may be determined by candbaf directors.

Our board of directors determined not wwéase the shares available for sale under our BSBBnuary 1, 2015, as the ESPP has not ye
been implemented. Appropriate adjustments will laglenin the number of authorized shares and inandsig purchase rights to prevent
dilution or enlargement of participants' rightshie event of a stock split or other change in @ynital structure. Shares subject to purchase
rights which expire or are cancelled will again dre available for issuance under the ESPP.

Our Compensation Committee will adminigtey ESPP and have full authority to interpret gvens of the ESPP. The ESPP provides,
subject to certain limitations, for indemnificatibg us of any director, officer or employee agaaisjudgments, amounts paid in settlement
and reasonable expenses, including attorneys'ifemsred in connection with any legal action amisfrom such person's action or failure to
in administering the ESPP.

All of our employees, including our namegeutive officers, are eligible to participatehily are customarily employed by us for more
than 20 hours per week and more than five montlasyncalendar year. However, an employee may ngtdmged rights to purchase stock
under our ESPP if such employee:

. immediately after the grant would own stock ptions to purchase stock possessing 5.0% or mdteedbtal combined voting
power or value of all classes of our capital stauk;

. holds rights to purchase stock under all of our leyge stock purchase plans that would accrue atieatihat exceeds $25,000
worth of our stock for each calendar year in whiah right to be granted would be outstanding attamg.

Our ESPP is intended to qualify under ®&cti23 of the Internal Revenue Code. The ESPRypitally be implemented through
consecutive six-month offering periods, generaifyting on the first trading day on or after Jaguhand July 1 of each year, except for the
first such offering period, which will commence amate to be determined by the administrator. Tmeimistrator may, in its discretion, mod
the terms of future offering periods, includingadsishing offering periods of up to 27 months ano\vjiding for multiple purchase dates.

Our ESPP permits participants to purchasenson stock through payroll deductions of up to I&%heir eligible cash compensation,
which includes a participant's regular base wageasilary and payments of overtime, shift premiumdg jgaid time off before deduction of ta:
and certain compensation deferrals.

Amounts deducted and accumulated from @péaint compensation are used to purchase shams abmmon stock at the end of each
offering period. Unless otherwise provided by thenaistrator, the purchase price of the sharesheilB5.0% of the lower of the fair market
value of our common
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stock on the first trading day of the offering jperior on the purchase date. Participants may exidghrticipation at any time during an
offering period and will receive a refund of thagcount balances not yet used to purchase shamgifgation ends automatically upon
termination of employment with us.

Prior to the beginning of any offering makj the administrator may alter the maximum nunabeshares that may be purchased by any
participant during the offering period or specifynaximum aggregate number of shares that may hased by all participants in the offer
period. If insufficient shares remain available enthe plan to permit all participants to purchéenumber of shares to which they would
otherwise be entitled, the administrator will makpro rata allocation of the available shares. Ampunts withheld from participants'
compensation in excess of the amounts used to @secthares will be refunded, without interest.

A participant may not transfer rights gethtinder the ESPP other than by will, the lawsasficdnt and distribution or as otherwise
provided under the ESPP. In the event of a chamgeritrol, an acquiring or successor corporatioy assume our rights and obligations ur
outstanding purchase rights or substitute subsihngquivalent purchase rights. If the acquirimgaccessor corporation does not assume or
substitute for outstanding purchase rights, themtirchase date of the offering periods then igm@ss will be accelerated to a date prior to th
change in control. Our ESPP will continue in effectil terminated by the administrator. Our Com@iosy Committee has the authority to
amend, suspend or terminate our ESPP at any time.

401(K)

We have established a tax-qualified empageavings and retirement plan for all employees sdiisfy certain eligibility requirements,
including requirements relating to age and lendtbeovice. Under our 401(k) plan, employees magtdatereduce their current compensation
by up to the statutory limit, $17,000 in 2012 arid $00 in 2013 and 2014, and have us contributari@unt of this reduction to our 401(k)
plan. We intend for our 401(k) plan to qualify un&ection 401 of the Code so that contributiongimployees or by us to our 401(k) plan and
income earned on plan contributions are not tax@bémployees until withdrawn from our 401(k) plavie do not match employee
contributions under our 401(k) plan. We may infilitere choose to make matching contributions oiitamdl contributions to our 401(k) plan
in amounts determined annually.
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CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTION S

Since January 1, 2012, there has not besris there currently proposed, any transactioseoies of similar transactions to which we w
or are a party in which the amount involved exceeateexceeds $120,000 and in which any of our thrscexecutive officers, holders of me
than 5% of any class of our voting securities,yr member of the immediate family of any of theefgoing persons, had or will have a direct
or indirect material interest, other than compensairrangements with directors and executive efcwhich are described where required in
the section titled "Management" and the transastiescribed below.

cbanc Network, Incorporated

In March 2013, we conducted a spin-off of former subsidiary, cbanc Network, Incorporatadgbanc, to our stockholders at that time.
The spin-off was conducted as a dividend of athef outstanding capital stock of CBG Holdings, lrcnewly formed holding company of
chanc, to our stockholders and, as a result, wemger own any capital stock of cbanc. The aggeegatue of cbanc at the time of the spin-off
was deemed by our board of directors to be appratety $4.0 million based in part on the valuatiéo independent appraisal firm.

Also, in connection with the spin-off, wetered into a transition services agreement toigeowperating services to CBG Holdings, Inc.,
generally consisting of accounting, finance, humesources and IT support for a period of 6 morthmediately following the spin-off, R.H.
"Hank" Seale, Ill, our Executive Chairman, becantéractor of CBG Holdings, Inc. and served as itse€Executive Officer until December
2013.

2013 Series C Preferred Stock Financing

On March 1, 2013, we sold an aggregate@#=®094 shares of our Series C preferred stoakpatchase price of $7.68 per share for an
aggregate purchase price of $20.0 million, all bfak shares were sold to members of our boardrettiirs, entities affiliated with certain
members of our board of directors or holders ofertban 5% of any class of our voting securities #dble below summarizes these sales:

Shares of
Series C Preferred Aggregate
Purchaser Stock Purchased Purchase Price
Entities affiliated with Adams Street Partners, (LT 521,02( $ 4,001,43
Entities affiliated with Battery Ventures( 2,026,18: 15,561,08
Entities affiliated with C&B Capital(3 28,94¢ 222,29¢
James R. Offerdahl(: 5,78¢ 44,46(
Texas Independent Bancshares, Inc 20,26: 155,61:
Michael J. Maples, Sr.(¢t 2,89t 22,23¢
Total 2,605,09- $ 20,007,12

1) Consists of 27,188 shares purchased by Adams 0eétDirect Fund, L.P., 30,703 shares purchasedldayns Street
2007 Direct Fund, L.P., 168,350 shares purchasesdayns Street 2008 Direct Fund, L.P., 145,611 shpuechased by
Adams Street 2009 Direct Fund, L.P., 82,715 shaweshased by Adams Street 2010 Direct Fund, L.& 660453 shares
purchased by Adams Street 2011 Direct Fund LPtiEstaffiliated with Adams Street Partners, LLC endectively
holders of more than 5.0% of a class of our vosiagurities. Jeffrey T. Diehl, a partner of Adam®&t Partners, LLC, is
a member of our board of directo
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)

®3)

(4)
()

(6)

Consists of 2,006,124 shares purchased by Battemyuves 1X, L.P. and 20,059 shares purchased bgrigdhvestment
Partners IX, LLC. Entities affiliated with Battekentures are holders of more than 5.0% of a cléssiovoting
securities. Michael M. Brown, an affiliate of Baité/entures, is a member of our board of directors.

Consists of 15,897 shares purchased by C&Bt&ldp L.P. and 13,048 shares purchased by C&Bitahll (PF), L.P.
Entities affiliated with C&B Capital are holders wifore than 5.0% of a class of our voting securtities

James R. Offerdahl is a member of our board otthrs.

The chairman of the board of directors of Texagpehdent Bancshares, Inc. is Charles T. Doyle,rabraeof our board
of directors.

Michael J. Maples, Sr. is a member of our boardifctors.

2013 Private Placements

On March 1, 2013 and April 22, 2013, cerafi our existing stockholders, including membdrewr board of directors, entities affiliated
with certain members of our board of directors @idbrs of more than 5% of any class of our votiegusities, acquired an aggregate of
3,582,000 shares of our common stock from RHS tnvests-1, L.P., an entity affiliated with R.H. "HehSeale, Ill, the Executive Chairman
of our board of directors, Matthew P. Flake, owggiient and chief executive officer, Adam D. Andersour executive vice president and ¢
technology officer, and certain other minority #oalders, at a purchase price of $6.98 per shdre tdble below summarizes these sales:

Shares of
Common Stock Aggregate

Purchaser Purchased Purchase Price

Entities affiliated with Adams Street Partners, (LT 716,40( $ 5,000,47.

Entities affiliated with Battery Ventures( 2,786,001 19,446,28

Entities affiliated with C&B Capital(3 39,80( 277,80

James R. Offerdahl( 7,96( 55,56!

Texas Independent Bancshares, Inc 27,86( 194,46:

Michael J. Maples, Sr.(¢t 3,98( 27,78(

Total 3,582,000 $ 25,002,36

(1) Consists of 37,383 shares purchased by Adarest2006 Direct Fund, L.P., 42,217 shares pusthhy Adams Street
2007 Direct Fund, L.P., 231,480 shares purchasesdayns Street 2008 Direct Fund, L.P., 200,214 shpuechased by
Adams Street 2009 Direct Fund, L.P., 113,733 shaweshased by Adams Street 2010 Direct Fund, In&.%4,373
shares purchased by Adams Street 2011 Direct FBnéitities affiliated with Adams Street PartnéidsC are
collectively holders of more than 5.0% of a clabsur voting securities. Jeffrey T. Diehl, a partoé Adams Street
Partners, LLC, is a member of our board of dirextor

(2) Consists of 2,758,419 shares purchased be®aitentures 1X, L.P. and 27,581 shares purchagdghitery Investment
Partners IX, LLC. Entities affiliated with Batte¥entures are holders of more than 5.0% of a classiovoting
securities. Michael M. Brown, an affiliate of Batté/entures, is a member of our board of directors.

3 Consists of 21,589 shares purchased by C&B CdpitalP. and 17,941 shares purchased by C&B Capit&F), L.P.
Entities affiliated with C&B Capital are holders wfore than 5.0% of a class of our voting securtities

(4) James R. Offerdahl is a member of our board otthrs.
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(5)  The chairman of the board of directors of Texagpmhdent Bancshares, Inc. is Charles T. Doyle,rmbraeof our board
of directors.

(6) Michael J. Maples, Sr. is a member of our boardictors.

On May 7, 2013, certain of our existingcgtmolders, including funds affiliated with Adamseit Partners, LLC (of which Jeffrey T.
Diehl, one of our directors, is a partner) acqumedaggregate of (i) 247,221 shares of our comrtmk$rom certain minority stockholders,
(i) 53,919 shares of our junior preferred stoakiircertain minority stockholders and 16,708 shafggnior preferred stock held by David H.
Johnston, a holder of more than 5.0% of our jupreferred stock, and (iii) 220,000 shares of ouieSeA preferred stock from certain minor
stockholders, at a purchase price of $6.98 peedoarach of the common stock, junior preferretlstand Series A preferred stock. The table
below summarizes these sales:

Number of Shares
Purchased by Entities

affiliated with Adams Aggregate
Type of Shares Street Partners Purchase Price
Common Stock(1 247,22. $ 1,725,60:
Junior Preferred Stock(. 70,627 492,97t
Series A Preferred Stock( 220,00( 1,535,60!
Total 537,84¢ $ 3,754,17

(1) Consists of 89,866 shares purchased by Adarest2008 Direct Fund, L.P., 77,728 shares pusthhy Adams Street
2009 Direct Fund, L.P., 44,154 shares purchasefidayns Street 2010 Direct Fund, L.P. and 35,473eshpwrchased by
Adams Street 2011 Direct Fund LP. Entities affdthtvith Adams Street Partners, LLC are collectivelders of more
than 5.0% of a class of our voting securities.régffl. Diehl, a partner of Adams Street Partnet€; Lis a member of ot
board of directors.

(2) Consists of 25,673 shares purchased by Adarest2008 Direct Fund, L.P., 22,206 shares pusthhy Adams Street
2009 Direct Fund, L.P., 12,614 shares purchasefidayns Street 2010 Direct Fund, L.P. and 10,134eshpwrchased by
Adams Street 2011 Direct Fund LP. Entities affdthtvith Adams Street Partners, LLC are collectivelders of more
than 5.0% of a class of our voting securities.régffl. Diehl, a partner of Adams Street Partnet<; Lis a member of ot
board of directors.

3) Consists of 79,972 shares purchased by Adams 20688tDirect Fund, L.P., 69,169 shares purchasefidayns Street
2009 Direct Fund, L.P., 39,292 shares purchasefidayns Street 2010 Direct Fund, L.P. and 31,567eshpwrchased by
Adams Street 2011 Direct Fund LP. Entities affdthtvith Adams Street Partners, LLC are collectivelders of more
than 5.0% of a class of our voting securities.régffl. Diehl, a partner of Adams Street Partnet€; Lis a member of ot
board of directors
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Option Exercises

Since January 1, 2012, the following exieeubfficers, directors and holders of more thand&®any class of our voting securities
exercised options held by them:

Shares of

Number of Options Common Stock
Exercise Date Optionee Exercise Price Shares Exerciset Issued
2/18/2013 James R. Offerdal $ 4.0C 13,87 13,87¢
2/18/2013 James R. Offerdal $ 1.7¢ 6,25( 6,25(
2/22/2013 Adam D. Andersol $ 0.3t 42,21 42,211
2/22/2013 Adam D. Andersol $ 0.2¢ 41,63¢ 41,63¢
11/18/201z James R. Offerdal $ 4.0(C 10,40¢ 10,40¢
11/18/201z James R. Offerdal $ 1.7¢4 2,60¢ 2,604
2/5/2014 Matthew P. Flake $ 0.8¢ 50,91¢ 50,91¢
2/5/2014 Matthew P. Flake $ 0.5¢ 132,54¢ 132,54¢
2/5/2014 Matthew P. Flak $ 0.3t 67,13( 67,13(
2/18/2014 R. H. "Hank" Seale, Il $ 0.5¢ 172,54¢ 172,54¢
2/18/2014 R. H. "Hank" Seale, Il $ 0.3t 159,09( 159,09(
2/18/2014 R. H. "Hank" Seale, Il $ 0.2¢ 208,18 208,18(
3/17/2014 Barry G. Bentor $ 1.7¢ 31,00¢( 31,00(
11/24/2014 John E. Breede $ 3.1C 10,50( 10,50(
11/24/2014 Stephen C. Souku $ 7.4¢ 8,21¢ 8,21¢
11/24/2014 Stephen C. Souku $ 6.57 6,781 6,781
12/8/2014 Jennifer N. Harrit $ 7.4¢€ 10,00( 10,00(
12/19/2014 Jennifer N. Harrit $ 7.4¢ 10C 10C
12/19/2014 John E. Breede $ 3.1C 56( 56(
12/23/2014 Jennifer N. Harrit $ 7.4¢ 9,34« 9,34

Amended and Restated Investors' Rights Agreements

In March 2013, we entered into an amenchedrastated investors' rights agreement with gedfibur stockholders, including R.H.
"Hank" Seale, IIl, Matthew P. Flake, James R. Qfédrl, Michael J. Maples, Sr.each a member of oardof directors, and entities affiliated
with Adams Street Partners, LLC and C&B CapitalyidaH. Johnston, Texas Independent Bancshares,RiS Investments-I, L.P., an entity
controlled by our Executive Chairman and entitiédiated with Battery Ventures. The third amendat restated investors' rights agreement,
among other things:

. grants the stockholders who are party to this ages certain registration rights with respect tarsls of our common stock.
. obligated us to deliver periodic financial statetsen certain stockholders; and
. granted a right of first offer with respect to sat# our shares by us, subject to specified exahssito R.H. "Hank" Seale, I,

our Executive Chairman, and certain other stockdrsid

For more information regarding the registrarights provided in this agreement, pleaserrif¢he section titled "Description of Capital
Stock—Registration Rights." Our obligation to deliinancial statements and the right of first oflescribed above terminated upon
completion of our initial public offering in Marc2014.

Right of First Refusal and Co-Sale Agreement

In March 2013, we entered into an amendhedrastated right of first refusal and co-sale agrent with certain of our stockholders,
including R.H. "Hank" Seale, Ill, Matthew P. Flake,
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James R. Offerdahl and Michael J. Maples, Sr., eatiember of our board of directors, entities iatiéld with Adams Street Partners, LLC anc
C&B Capital, David H. Johnston, Texas Independeami®hares, Inc., RHS Investments-I, L.P., an eatityrolled by our Executive
Chairman, and entities affiliated with Battery Viergs. The second amended and restated right bfdfissal and co-sale agreement, among
other things, granted the stockholders certaintsighfirst refusal and co-sale and put rights wékpect to proposed transfers of our securities
by RHS Investments-I, L.P. and granted us cerigints of first refusal with respect to proposedsfars of our securities by RHS Investments
[, L.P. This agreement terminated automaticallyrupompletion of our initial public offering in Manc2014.

Voting Agreement

In March 2013 we entered into an amendelrestated voting agreement with certain of oucldtolders, including R.H. "Hank" Seale,
[ll, Matthew P. Flake, James R. Offerdahl and Madhh Maples, Sr., each a member of our boardrettiirs, entities affiliated with Adams
Street Partners, LLC and C&B Capital, David H. Jibn, Texas Independent Bancshares, Inc., RHStmeass-I, L.P., an entity controlled
by our Executive Chairman and entities affiliateithvBattery Ventures. The second amended and egstaiting agreement, among other
things, provided for the voting of shares with exstto the constituency and size of the board refcttbrs, provided for the designation of our
directors by certain of our stockholders, the vpiif shares with respect to the increase in thiecsizied capital stock, if needed to
accommodate the conversion of preferred stockdatomon stock and the voting of shares with resjmecertain transactions approved by
certain stockholders. This agreement terminatech @woonpletion of our initial public offering in Manc2014. Each of Messrs. Brown, Diehl,
Doyle, Flake, Maples, Offerdahl, Schaper and Seale elected to our board of directors accordintpeéoprovisions of this agreement.
Notwithstanding the termination of this agreemenagh of these directors will continue to serve ontmard of directors until the election &
qualification of his successor or his earlier deatsignation or removal.

Employment Agreements

See "Executive Compensation—Agreements Witmed Executive OfficersEmployment Agreements"” for information on compeiase
and employment arrangements with our named execafficers.

Indemnification of Officers and Directors

Our amended and restated bylaws providenbawill indemnify each of our directors and oéfs to the fullest extent permitted by the
Delaware law. Further, we have entered into indéoation agreements with each of our directors effiders. These agreements provide for
the indemnification of our directors and officees &ll reasonable expenses and liabilities incumezbnnection with any action or proceeding
brought against them by reason of the fact that éne or were our agents. We believe that thessnimification agreements are necessary to
attract and retain qualified persons as directodsadficers. We also maintain directors' and offscéiability insurance. For further information,
see "Executive Compensation—Limitations of Lialgilindemnification of Directors and Officers."

Registration Rights

For more information regarding these age@s) see "Description of Capital Stock—Registraffights.” This section does not contain a
complete description of the registration rightsteamed in our third amended and restated investigis's agreement and is qualified by the full
text of our third amended and restated investmists agreement filed as an exhibit to the redistnastatement of which this prospectus is a
part.
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Other Related Party Transactions

Charles T. Doyle, a member of our boardigdctors, is the chairman emeritus of the boardirgfctors and a shareholder of Texas First
Bank, a current customer of the Company. Our regefitom Texas First Bank were approximately $280, $332,000 and $368,935 in 2012,
2013 and 2014, respectively.

Policies and Procedures for Related Party Transaains

As provided by our Financial Audit Comméteharter, our Financial Audit Committee must revand approve in advance any related
party transaction. Pursuant to our Related ParyJactions Policy, all of our directors, officer&l@mployees are required to report to our
Corporate Secretary for review by our Financial A@mmittee any such related party transactioargn its completion. Each of the related
party transactions described above that was sudmirtitt our board of directors was approved by disedted members of our board of director:
after disclosure of the interest of the relatedyparthe transaction.
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PRINCIPAL AND SELLING STOCKHOLDERS

The following table and footnotes set fdrtformation with respect to the beneficial ownapshf our common stock as of January 31,
2015, subject to certain assumptions set forthétfootnote and as adjusted to reflect the salbeo$hares of common stock offered in the
public offering under this prospectus for:

. each stockholder, or group of affiliated stodkleos, who we know beneficially owns more than S0the outstanding shares of
our common stock;

. each of our named executive officers;

. each of our current directors;

. all of our current directors and current executifficers as a group; and
. each of the selling stockholders.

Beneficial ownership of shares is determinader the rules of the SEC and generally inclaggsshares over which a person exercises
sole or shared voting or investment power. Excephdicated by footnote, and subject to applicabimmunity property laws, we believe each
person identified in the table possesses sole gatial investment power with respect to all shafemmmon stock beneficially owned by
them, except for those jointly owned with that jp@'s spouse. Shares of common stock subject torgptiurrently exercisable or exercisable
within 60 days of January 31, 2015 are deemed tmukstanding for calculating the number and peammbf outstanding shares of the person
holding such options, but are not deemed to beaandgg for calculating the percentage ownershigrgf other person.

Applicable percentage ownership in thediwihg table is based on 34,937,128 shares of constomk outstanding as of January 31, 2!
and 36,437,128 shares of common stock outstandiegampletion of this offering.

Unless otherwise noted below, the addrésach person listed on the table is c/o Q2 Holslimge., 13785 Research Blvd, Suite 150,
Austin, Texas 78750. Beneficial ownership reprasgriess than 1% is denoted with an asterisk (he $tatements concerning voting and
investment power
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included in the footnotes to this table shall netcbhnstrued as admissions that such persons abetieficial owners of such shares of commor
stock.

Qggtki)grza?lf Shares Beneficially
Owned After the
Shares to be Offering if
Shares Beneficially Shares Beneficially Un dse(r)\ll\(/jriltfers' Underwriters'
Owned Prior to the Number Owned After the Ontion is Option is
Offering Offering Pl . Exercised in Full
of Shares Exercised in
Name and Address of Beneficial Owne Shares Percentagr Offered Shares Percentagt Full Shares Percentagt
5% Stockholders:
Entities affiliated with Adams Street
Partners, LLC(1 9,755,26. 27.9%1,272,00: 8,483,25! 23.%% 190,80: 8,292,45. 22.%
R.H. "Hank" Seale, Ill and affiliated
entities(2) 6,176,19; 17.1% 802,75 5,373,43 14.1% 120,41: 5,253,02 14.2%
Entities affiliated with Battery Ventures( 4,812,18: 13.8% 627,67t 4,184,50 11.5% 94,15. 4,090,35! 11.1%
JPMorgan Chase & Co.(: 2,136,99 6.1% — 2,136,99 5.9% — 2,136,99 5.8%
Named Executive Officers and Directors:
Matthew P. Flake(& 593,08¢ 1.7% 88,96: 504,12° 1.4% — 504,127 1.4%
Jennifer N. Harris(6 79,76. * — 79,76 * — 79,76. *
Adam D. Anderson(7 326,77¢ o 49,01¢  277,76: . — 277,76 o
R. H. "Hank" Seale, IlI(2 6,176,19: 17.1% 802,75 5,373,43 14. 1% 120,41 5,253,02 14.2%
Michael M. Brown(8) 4,815,38! 13.8% 627,67t 4,187,711 11.5% 94,15. 4,093,56 11.2%
Jeffrey T. Diehl(1) 9,755,26. 27.9%1,272,00: 8,483,25! 23.%% 190,80: 8,292,45. 22.5%
Charles T. Doyle(9 410,34 1.2% 51,47 358,86¢ 1.C% 7,721 351,14 1.(%
Michael J. Maples, Sr.(1( 62,49¢ * — 62,49¢ * — 62,49¢ *
James R. Offerdahl(1: 72,23t o — 72,23t . — 72,23t o
Carl James Schaper(1 268,20 * 40,23( 227,97« * — 227,97: *
All executive officers and directors as a
group (15 persons)(1: 22,766,87 63.(% 2,957,50: 19,809,37 52.6% 413,08( 19,396,28 51.1%
Other Selling Stockholders:
Texas Independent Bancshares, Inc. 394,63¢ 1.1% 51,47F 343,16: * 7,721  335,44: *
Barry G. Benton(15 39,50( * 5,92¢ 33,57t * — 33,57t *
John E. Breeden(1! 57,83: o 8,67¢ 49,15¢ . — 49,15¢ *
William M. Furrer(17) 43,33: * 6,50( 36,83! * — 36,83: *
David Johnston(1€ 801,65: 2.2% 101,65.  700,00( 1.% —  700,00( i
Stephen C. Soukup(1 31,45¢ * 4,281 27,17° * — 27,17: 1.%
1) Represents 3,205 shares issuable to Jeffrey T| Dpeim the exercise of options exercisable wittrdéys of January 31, 2015, 3,076,278 shares lyeddlams

Street 2006 Direct Fund, L.P., or AS 2006, 3,478 8i6ares held by Adams Street 2007 Direct Fund, brfAS 2007, 1,163,877 shares held by Adams Stree
2008 Direct Fund, L.P., or AS 2008, 1,006,672 shardd by Adams Street 2009 Direct Fund, L.P., 8r2809, 571,845 shares held by Adams Street 2010
Direct Fund, L.P., or AS 2010, and 459,420 shaetd by Adams Street 2011 Direct Fund LP, or AS 20t shares owned by each of AS 2006, AS 2007, AS
2008, AS 2009, AS 2010 and AS 2011 may be deembd beneficially owned by Adams Street Partners lthe managing member of the general partner of
each of AS 2006, AS 2007, AS 2008, AS 2009 and @B)2and the managing member of the general pasfriee general partner of AS 2011. Thomas D.
Berman, David Brett, Jeffrey T. Diehl, Elisha P.uBh IIl, Robin P. Murray, Sachin Tulyani, Craig W/aslin and David S. Welsh, each of whom is a artf
Adams Street Partners, LLC (or a subsidiary th¢reofy be deemed to share voting and dispositiveepover the shares held by AS 2006, AS 2007, ABB20
AS 2009, AS 2010 and AS 2011. Mr. Diehl is a mendfeyur board of directors. The address of each®2006, AS 2007, AS 2008, AS 2009, AS 2010 and
AS 2011 is One North Wacker Drive, Suite 2200, @i Illinois 60606. For a discussion of our matenélationships with AS 2006, AS 2007, AS 2008, AS
2009, AS 2010, AS 2011, Adams Street Partners, ah€Mr. Diehl, see "Certain Relationships and Rel&arty Transactions."

2) Represents 5,606,817 shares held by RHS Investrhdnt,, 539,818 shares held by Mr. Seale, 21 st8fes held by Mrs. Seale and 7,820 shares issteable

Mr. Seale upon the exercise of options exercisaiitegn 60 days of January 31, 2015. Seale, Inthésgeneral partner of RHS Investments-|, L.P. Retnk"
Seale, lll is the president of Seale, |
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and has voting and dispositive power over the shiaeéd by RHS Investmentst.P. Mr. Seale is Executive Chairman of our lsbaf directors and served as «
President and Chief Executive Officer until OctoB84.3. For a discussion of our material relatiopshiith Mr. Seale, see "Certain Relationships ael&ied
Party Transactions."

Represents 4,764,543 shares held by Battery VeniXrd..P., or Battery Ventures IX, and 47,640 gisdneld by Battery Investment Partners IX, LLC, or

BIP IX. Battery Partners IX, LLC, or BPIX, is thele general partner of Battery Ventures IX andsble managing member of BIP IX. BPIX's investment
adviser is Battery Management Corp. (together BRX, the Battery Companies). Neeraj Agrawal, Miehel. Brown, Thomas J. Crotty, Jesse Feldman,
Richard D. Frisbie, Kenneth P. Lawler, R. David @i Scott R. Tobin and Roger H. Lee are the magagiembers and officers of the Battery Companiés an
may be deemed to share voting and dispositive powerthe shares held by the Battery Ventures kKB IX. The address for each of these entitiesds
Battery Ventures, One Marina Park Drive, Suite 1 Bston, Massachusetts 02210. For a discussionrahaterial relationships with Battery Ventures IX

BIP IX and Mr. Brown, see "Certain Relationshipsl &elated Party Transactions."

Based on a Schedule 13G filed on February 2, 2IRBlorgan Chase & Co. has sole voting power withaessto 1,928,276 shares and sole dispositive power
with respect to 2,136,998 shares. Such sharesttdi JPMorgan Chase & Co. and its wholly owndusgliaries in a fiduciary capacity. The address of
JPMorgan Chase & Co. is 270 Park Avenue, New YWik,10017.

Includes 250,930 shares issuable upon the exertiggtions exercisable within 60 days of January2R1L5. Mr. Flake is our current President and Chie
Executive Officer and a member of our board ofatives.

Represents shares issuable upon the exerciseioh®pixercisable within 60 days of January 31, 20A$ Harris is our Chief Financial Officer.

Represents shares issuable upon exercise of ogtkansisable within 60 days of January 31, 2015ANulerson is our Executive Vice President and Chief
Technology Officer.

Represents 3,205 shares issuable to Michael M. Brgwon the exercise of options exercisable witl@iméys of January 31, 2015 and the shares heldtigrip
Ventures IX and BIP IX described in footnote (3pab. Mr. Brown is a member of our board of direstdtor a discussion of our material relationshifth w
Mr. Brown, see "Certain Relationships and RelatadyPTransactions."

Represents 394,638 shares held by Texas IndepeBdeoshares, Inc. and 15,705 shares issuable bpaxercise of options exercisable within 60 ddys o
January 31, 2015. Mr. Doyle is the Chairman ofBbard of Texas Independent Bancshares, Inc. asdcismay be deemed to share voting and dispositive
power over the shares held by Texas IndependerdsBares, Inc. Mr. Doyle disclaims beneficial owhgof the shares held by Texas Independent
Bancshares, Inc., except to the extent of any paoumterest therein. Mr. Doyle is a member of board of directors.

Includes 55,621 shares issuable upon the exertigations exercisable within 60 days of January28115. Mr. Maples is a member of our board of doec
Includes 25,351 shares issuable upon the exertigations exercisable within 60 days of JanuaryZ®,5. Mr. Offerdahl is a member of our board eédiors.
Represents shares issuable upon the exerciseioh®gixercisable within 60 days of January 31, 20455 Schaper is a member of our board of directors
Includes 1,212,644 shares issuable upon the egestigptions exercisable within 60 days of Janidry2015.

Charles T. Doyle, a member of our board of direstar the Chairman of the Board of Texas IndepenBancshares, Inc. and as such may be deemedr® sha
voting and dispositive power over the shares hgl@idxas Independent Bancshares, Inc.

Includes 9,000 shares issuable upon the exercigptioins exercisable within 60 days of January2®15.

Includes 57,273 shares issuable upon the exertigations exercisable within 60 days of January281,5.

Represents shares issuable upon the exerciseioh®pixercisable within 60 days of January 31, 2015

Represents 181,004 shares held by David H. John#40r912 shares held by the Johnston 2007 Exeropt @nd 179,737 shares held by the Mojo Girls 2007
Exempt Trust. Mr. Johnston is the trustee of tHendton 2007 Exempt Trust and the Mojo Girls 200@r&gt Trust and as such may be deemed to shargvotin

and dispositive power over the shares held thereby.

Represents shares issuable upon the exerciseioh®ixercisable within 60 days of January 31, 2015
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DESCRIPTION OF CAPITAL STOCK

The following is a summary of our capital stock @edtain provisions of our amended and restatedifoeate of incorporation and
bylaws. This summary does not purport to be competl is qualified in its entirety by the provissasf our restated certificate of
incorporation and amended and restated bylaws,eopf which have been filed as exhibits to thestegfion statement of which this
prospectus is a par

Our authorized capital stock consists d¥,060,000 shares of common stock, $0.0001 par vahe5,000,000 shares of undesignated
preferred stock, $0.0001 par value.

Common Stock
As of December 31, 2014, there were 34®B5shares of common stock outstanding that wdcedieecord by 61 stockholders.

The holders of common stock are entitledrte vote per share on all matters submitted tote of our stockholders and do not have
cumulative voting rights. Accordingly, holders ofrejority of the shares of common stock entitledgtdte in any election of directors may el
all of the directors standing for election. Subjecpreferences that may be applicable to any pexfestock outstanding at the time, the holder:
of outstanding shares of common stock are entiledceive ratably any dividends declared by oarb®f directors out of assets legally
available. See "Dividend Policy." Upon our liquiet, dissolution or winding up, holders of our coomstock are entitled to share ratably in
all assets remaining after payment of liabilities @he liquidation preference of any then outstagaihares of preferred stock. Holders of
common stock have no preemptive or conversionsighbther subscription rights. There are no redemr sinking fund provisions
applicable to the common stock. All outstandingrehaf common stock are, and all shares of comnuak $0 be outstanding upon complet
of this offering will be, fully paid and nonassestea

Preferred Stock

Pursuant to our amended and restatedicetéfof incorporation, our board of directors ttasauthority, without further action by the
stockholders, to issue from time to time up to B,000 shares of preferred stock, in one or moriese®ur board will determine the rights,
preferences, privileges and restrictions of thégured stock, including dividend rights, conversiaghts, voting rights, terms of redemption,
liquidation preferences, sinking fund terms andrthmber of shares constituting any series or tisggdation of any series, any or all of which
may be greater than or senior to the rights ottiramon stock. The issuance of preferred stock cadiersely affect the voting power of
holders of common stock and reduce the likelihdad such holders will receive dividend payments paygiments upon liquidation, and the
likelihood that holders of preferred stock will ee dividend payments and payments upon liquidatiay have the effect of delaying,
deterring or preventing a change in control, wiiobld depress the market price of our common stétkhave no current plan to issue any
shares of preferred stock.

Registration Rights

We entered into a third amended and rasiateestors' rights agreement on March 1, 201#einvestors' Rights Agreement, with cer
of our stockholders. Subject to the terms of tigieament, as of January 31, 2015 and prior to gigfifect to this offering, holders of
14,564,241 shares had registration rights, whicludes demand registration rights, piggyback reafisin rights and short-form registration
rights. The following description of the terms bé&tinvestors' Rights Agreement is intended as amamnonly and is qualified in its entirety
reference to the Investors' Rights Agreement file@n exhibit to the registration statement, ofcWhhis prospectus forms a part.
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To the extent holders of these registratights have determined not to sell their sharghimoffering, they have waived their contractual
rights to include shares held by them in this affgand their rights to demand registration of tisbiares until the expiration of the lock-up
period applicable to this offering. See "Underwagti"

The registration rights described below tetminate, with respect to any particular stodkleo, upon the earlier of (i) seven years aftel
completion of our initial public offering in Marc2014 or (ii) any period after this offering in whiall registrable securities held by a particula
stockholder may immediately be sold under Rule ddRule 145.

Demand Registration Right

Subject to certain exceptions, the holdét least two-thirds of the then outstanding segble securities with demand registration rights
can request that we file up to three registratiatesnents registering all or a portion of theirisg@ble securities. Upon any such demand a
soon as practicable, we must file and use ourdfémts to effect the registration of the registeagecurities that we have been requested to
register, together with all other registrable séms that we may have been requested to regigtether stockholders pursuant to the piggyt
registration rights described below. These redistmaights are subject to specified conditions Amdtations, including the right of the
underwriters, if any, to limit the number of shamesduded in any such registration under specitiedumstances. In addition, we are not
obligated to effect a demand registration unlessptioposed aggregate offering proceeds (after dieduor underwriters' discounts and
expenses related to the issuance) of the shalesregistered by the holders requesting registrasiat least $20.0 million, and the per share
offering price, net of underwriters' discounts axgenses, is at least $5.00.

We have the ability to delay the filingafegistration statement, subject to certain gtris, if the board of directors determines in its
judgment that it would be materially detrimentaland our stockholders for such registrationeteffiected at such tim

Piggyback Registration Right

Pursuant to the Investors' Rights Agreeme&henever we propose to file a registration statgmnder the Securities Act, other than with
respect to a registration related to employee higplahs, a registration relating to the offer aade of debt securities, a registration relating
corporate reorganization or other Rule 145 tramsacir a registration on any registration form taés not permit secondary sales, the holde
of then outstanding registrable securities ardledtto notice of the registration and have thétrig include their registrable securities in such
registration. As of January 31, 2015, the holdér=spproximately 14,564,241 shares of registrabbeisges were entitled to notice of this
registration and were entitled to include theirrebaof common stock in the registration statemetiié extent not waived. The underwriter(s)
of any underwritten offering will have the rightltmit the number of shares having registratiomtigto be included in the registration
statement.

Short-Form Registration Rights

We are required by the Investors' Rightse&gent to use all reasonable efforts to qualifydgistration on Form S-3. If we become
eligible to file a registration statement on Fori8,3he holders of at least 25% of the then outhtanregistrable securities may request in
writing that we effect a registration on Form StRlar the Securities Act, so long as the proposgdeagte offering price of the shares to be
registered by the holders requesting registratiwhthe holders of any other securities of ourdledtio inclusion in such registration is at least
$1.0 million, subject to certain exceptions.
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Expenses of Registratio

With specified exceptions, we are requiegay all expenses of registration, excluding uwdigers' discounts, commissions and stock
transfer taxes.

Anti-Takeover Provisions Under Our Charter and Bylaws and Delaware Law

Certain provisions of Delaware law and anrended and restated certificate of incorporatimhaanended and restated bylaws contain
provisions that could have the effect of delayiheferring or discouraging another party from adggicontrol of us. These provisions, which
are summarized below, may have the effect of disgpng coercive takeover practices and inadeqa&eover bids. These provisions are also
designed, in part, to encourage persons seekiaggire control of us to first negotiate with owalbd of directors. We believe that the benefit:
of increased protection of our potential abilitynegotiate with an unfriendly or unsolicited acquioutweigh the disadvantages of discoura
a proposal to acquire us because negotiation eétheposals could result in an improvement of tieems.

Undesignated Preferred Stock

As discussed above, our board of diredtassthe ability to issue preferred stock with vgtiom other rights or preferences that could
impede the success of any attempt to change caftud. This ability and other provisions may héve effect of deferring hostile takeovers or
delaying changes in control or management of oorpamy.

Limitations on the Ability of Stockholders to ActyB/ritten Consent or Call a Special Meetir

We have provided in our amended and rabtzeificate of incorporation that our stockhoklemay not act by written consent. This
inability of our stockholders to act by written s@mt may lengthen the amount of time requiredke stockholder actions. As a result, a holde
controlling a majority of our capital stock wouldtrbe able to amend our amended and restated bylaresnove directors without holding a
meeting of our stockholders called in accordandh wir amended and restated bylaws.

In addition, our amended and restatedfezte of incorporation and amended and restatéalnsyprovide that special meetings of the
stockholders may be called only by the chairpefarur board of directors, the chief executive adfior a majority of the board of directors
stockholder may not call a special meeting, whicy melay the ability of our stockholders to foromsideration of a proposal or for holders
controlling a majority of our capital stock to ta&my action, including the removal of directors.

Requirements for Advance Notification of Stockholddominations and Proposal

Our amended and restated bylaws estaldigaree notice procedures with respect to stockihgidgosals and the nomination of
candidates for election as directors, other thaninations made by or at the direction of the bazrdirectors or a committee of the board of
directors. However, our amended and restated bytasyshave the effect of precluding the conductesfain business at a meeting if the pre
procedures are not followed. These provisions nisy discourage or deter a potential acquirer fromdeicting a solicitation of proxies to elect
the acquiror's own slate of directors or otherwitempting to obtain control of our company.

Classified Board

Our amended and restated certificate afriparation and amended and restated bylaws pralateour board of directors is divided into
three classes with staggered three-year terms.résut,
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one class (i.e., approximately one-third of ourrdaat directors) will be elected at each annual tingeof stockholders, with the other classes
continuing for the remainder of their respectiveetityear terms. This provision may discourage ami@ acquirer from making a tender offer
or otherwise attempting to obtain control of ustés more difficult and time-consuming for stoclttiers to replace a majority of the directors
on a classified board.

Board Vacancies Filled Only by Majority of Directel

Vacancies and newly created seats on candbaf directors may be filled only by a majorititbe number of then-authorized members of
our board of directors. Only our board of directoray determine the number of directors. The inghilf stockholders to determine the num
of directors or to fill vacancies or newly creasshts on our board of directors makes it moreatiffito change the composition of our boar:
directors, but we believe that these provisionsmmi@ a continuity of existing management.

No Cumulative Voting

Delaware law provides that stockholdersrexteentitled to the right to cumulate votes in éhection of directors unless our amended and
restated certificate of incorporation provides ottise. Our amended and restated certificate ofrpm@tion provides that there shall be no
cumulative voting and our amended and restatedisytip not expressly provide for cumulative voting.

Directors Removed Only for Caus

Our amended and restated certificate afriparation provides for the removal of a directolyowith cause and by the affirmative vote of
the holders of at least 66-2/3% of the shares ¢émitied to vote at an election of our directors.

Amendment of Charter Provision

The amendment of the provisions in our aedrand restated certificate of incorporation rexguapproval by holders of at least 66-2/3%
of our outstanding capital stock entitled to votmerally in the election of directors (in additimnany rights of the holders of our outstanding
capital stock to vote on such amendment under Delavaw). The amendment of the provisions in ouerahed and restated bylaws requires
approval by either a majority of our board of ditces or holders of at least 66-2/3% of our outsilagdapital stock entitled to vote generally in
the election of directors (in addition to any riglaf the holders of our outstanding capital stackdte on such amendment under Delaware
law).

Delaware Ant-Takeover Statute

We are subject to Section 203 of the Detaviewv, which regulates corporate acquisitionsudfligly held companies. This law provides
that a specified person who, together with affgabind associates, owns, or within three yearewlid 15% or more of the outstanding voting
stock of a publicly held Delaware corporation oriterested stockholder, may not engage in busic@sbinations with the company for a
period of three years after the date on which #rsgn became an interested stockholder, unlessuiress combination or the transaction in
which the person became an interested stockhaddigsproved in advance in a manner prescribed byvizek law. This law does not include
interested stockholders prior to the time our commsiock was listed on the New York Stock Exchafdne law defines the term "business
combination” to include mergers, asset sales dmer dtansactions in which the interested stockhalgleeives or could receive a financial
benefit on other than a pro rata basis with ottmrkholders. This provision has an atatikeover effect with respect to transactions nprayed
in advance by our board of directors, includingdisaging
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takeover attempts that might result in a premiumrakie market price for the shares of our commoaokstWith the approval of our
stockholders, we could amend our amended and edstattificate of incorporation in the future toal/the restrictions imposed by this anti-
takeover law.

The provisions of Delaware law and our adeehand restated certificate of incorporation cdwdlde the effect of discouraging others fi
attempting hostile takeovers and, as a consequdr@emay also inhibit temporary fluctuations ie timarket price of our common stock that
often result from actual or rumored hostile takemttempts. These provisions may also have thetaeffepreventing changes in our
management. It is possible that these provisiontdamake it more difficult to accomplish transaaosahat stockholders may otherwise dee
be in their best interests.

Limitations on Liability and Indemnification of Diectors and Officer:

Delaware law authorizes corporations tatlon eliminate the personal liability of directdis corporations and their stockholders for
monetary damages for breaches of directors' fidpdaties. Our amended and restated certificateaafrporation includes a provision that
eliminates the personal liability of directors fapnetary damages for breach of fiduciary duty dsexctor to the fullest extent permitted by
Delaware law.

In addition, our amended and restatedfazte of incorporation and bylaws provide thatwi#é indemnify our directors and officers to
the fullest extent permitted by law. We also arpressly required to advance certain expenses tdimators and officers and are permitted to
carry directors' and officers' insurance providimgemnification for our directors and officers fmartain liabilities.

We have entered into separate indemnitioadigreements with each of our directors and ekexafficers. Each indemnification
agreement provides, among other things, for indéoation to the fullest extent permitted by law amgr amended and restated certificate of
incorporation and bylaws against (i) any and allemses and liabilities, including judgments, fiqesnalties, interest and amounts paid in
settlement of any claim with our approval and ce&lifses and disbursements, (ii) any liability pansuto a loan guarantee, or otherwise, for
any of our indebtedness and (iii) any liabilitiesurred as a result of acting on behalf of us (Bdueiary or otherwise) in connection with an
employee benefit plan. The indemnification agreemeuill provide for the advancement or paymentxgenses to the indemnitee and for
reimbursement to us if it is found that such ind#emis not entitled to such indemnification undpplicable law and our amended and resi
certificate of incorporation and bylaws. Insofarrsdemnification for liabilities arising under tisecurities Act may be permitted for directors,
officers or persons controlling us pursuant toftregoing provisions, in the opinion of the SECgtsindemnification is against public policy
expressed in the Securities Act and is therefoemfarceable.

We believe that these amended and restatéificate of incorporation and bylaws provisi@arsl indemnification agreements as well as
our maintaining directors' and officers' liabilitysurance help to attract and retain qualified @essas directors and officers.

Transfer Agent and Registrar

The Transfer Agent and Registrar for ounmomn stock is American Stock Transfer & Trust Compa.LC.
Listing

Our common stock is listed on the New Y8tlick Exchange under the symbol "QTWO."
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SHARES ELIGIBLE FOR FUTURE SALE

Future sales of substantial amounts ofcoummon stock in the public market could reduce aiteng market prices. Furthermore, since a
substantial number of shares will be subject tdremtual and legal restrictions on resale as desdrbelow, sales of substantial amounts of ot
common stock in the public market after these it&ins lapse could adversely affect the prevaitimarket price and our ability to raise equity
capital in the future.

Upon completion of this offering, we wilhte outstanding an aggregate of 36,195,544 shaoesronon stock, assuming no exercise of
outstanding options and no issuance of shares tingovesting of restricted stock units. Of theseehiahe 8,925,001 sold in our initial public
offering, the 614,432 shares issued upon the eseegfistock options subsequent to the effectiveoktfe registration statement on Form S-8
we filed with respect to our 2007 Plan, 2014 Plad ESPP and all of the shares sold in this offewilbbe freely tradable without restriction
further registration under the Securities Act, salthese shares are purchased by "affiliatestaagerm is defined in Rule 144 under the
Securities Act. The remaining 22,096,955 sharaoofmon stock held by existing stockholders aretticted securities,” as that term is
defined in Rule 144 under the Securities Act. Resiil securities may be sold in the public markdy @f registered or if their resale qualifies
for an exemption from registration described belowler Rules 144 or 701 promulgated under the SeszIACt.

As a result of the contractual restrictidescribed below and the provisions of Rules 14471, the restricted shares will be available
sale in the public market as follows:

. 2,692,087 shares will be eligible for sale upompletion of this offering; and

. 19,404,868 shares will be eligible for sale upmaexpiration of the lock-up agreements, desdriiow, beginning 90 days
after the date of this prospectus.

In addition, of the 6,110,953 shares of @mmon stock that were subject to stock optioristanding as of December 31, 2014, options
to purchase 2,855,045 shares were vested as ofribece31, 2014. 1,058,815 shares issuable uporxtreise of such vested options will be
eligible for sale upon the expiration of the logk-agreements beginning 90 days after the dataoptbspectus and the remaining shares
issuable upon the exercise of such vested optidhbeneligible for sale upon completion of thifaring. None of the 28,430 restricted stock
units outstanding were vested as of December 314.20

Lock-Up Agreements and Obligations

In connection with this offering, we, thalllg stockholders and all directors and executiffcers have agreed not to offer, pledge, sell,
contract to sell, sell any option or contract toghase, purchase any option or contract to selhtgany option, right, or warrant to purchase or
otherwise transfer or dispose of, directly or irdity, any shares of our common stock or any seesirconvertible into shares or exercisable o
exchangeable for shares of our common stock, er @mb any swap or other arrangement for trartsf@nother, in whole or in part, any of the
economic consequences of ownership of our comnuak stor a period of at least 90 days after the ddithis prospectus, except for bona fide
gifts to immediate family members, transfers toifgrusts or distributions from trusts, distriboris to affiliates or conversion or exercises of
derivative securities provided that the shares tiyitdg such derivative securities are held subjecuch resale restrictions. Transfers or
dispositions can be made sooner only under theittons described above or with the prior writtemsent of J.P. Morgan Securities LLC,
Morgan Stanley & Co. LLC and Stifel, Nicolaus & Cpany, Incorporated, on behalf of the underwriters.
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10b5-1 Plans

Certain of our employees, including ourax@ve officers, and directors have entered intittem trading plans that are intended to compl
with Rule 10b5-1 under the Securities Exchange Meese plans permit the automatic trading of ommon stock by an independent person
(such as a stock broker) who is not aware of nateronpublic information at the time of the trate generally provide for sales to occur f
time to time. Trades under these plans have bespeaded for our directors and officers and selitagkholders who entered into lock-up
agreements as described above.

Rule 144

In general, under Rule 144 as currentlgffact, a person (or persons whose shares aregadgd who is not deemed to have been an
affiliate of ours at any time during the three nftnpreceding a sale, and who has beneficially owestticted securities within the meaning of
Rule 144 for a least six months (including any paiof consecutive ownership of preceding non-affld holders) would be entitled to sell
those shares, subject only to the availabilitywfent public information about us. A non-affilidtperson who has beneficially owned
restricted securities within the meaning of Ruld 1ar at least one year would be entitled to $else shares without regard to the provisions c
Rule 144.

In general, under Rule 144 as currentlgffact, our affiliates or persons selling sharedehalf of our affiliates who own shares that were
acquired from us or an affiliate of ours at leastnsonths prior to the proposed sale are entitbesedl upon expiration of the loakp agreemen
described above, within any three-month periodralver of shares that does not exceed the greater of:

1% of the number of shares of common stock thestaniding, which will equal approximately 361,952 immediately after
this offering; and

. The average weekly trading volume of the commstock during the four calendar weeks precedindiling of a notice on
Form 144 with respect to such sale.

Sales under Rule 144 by our affiliates enrspns selling shares on behalf of our affiliatesadso subject to certain manner of sale
provisions and notice requirements and to the albiily of current public information about us.

Rule 701

Rule 701 of the Securities Act, as cursemtleffect, permits any of our employees, offi¢alisectors or consultants who purchased or
received shares from us pursuant to a written cosgiery plan or contract to resell such sharesliarrce upon Rule 144, but without
compliance with certain restrictions. Subject tg applicable lock-up agreements, Rule 701 provillasaffiliates may sell their Rule 701
shares under Rule 144 without complying with thigimgy period requirement of Rule 144 and that néiitietes may sell such shares in
reliance on Rule 144 without complying with thediob period, public information, volume limitati@n notice requirements of Rule 144.

Registration Rights

After giving effect to this offering, thellers of an aggregate of 12,664,557 shares of@uamon stock, or their transferees, are entitled
to rights with respect to the registration of thetiares under the Securities Act in accordance auitinvestors' Rights Agreement. Registra
of these shares under the Securities Act wouldtresthese shares becoming freely tradable withestriction under the Securities Act
immediately upon the effectiveness of such redisina
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Form S-8 Registration Statements

We have filed registration statements o8-8 under the Securities Act to register theeshaf our common stock that are issuable
pursuant to our 2007 Plan, 2014 Plan and ESPPEeeutive Compensation—Benefit Plans." Subje¢h®lock-up agreements described
above, other contractual locks obligations set forth in the grant agreementeueach such plan and any applicable vestingatstrs, share
registered under such registration statement beeamitable for resale in the public market immegliatipon the effectiveness of the
applicable registration statement, except with eesfo Rule 144 volume limitations that apply ta affiliates.
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MATERIAL U.S. FEDERAL INCOME TAX CONSEQUENCES
TO NON-U.S. HOLDERS OF COMMON STOCK

This section summarizes the material UeBefal income tax consequences to non-U.S. holdérsespect to the ownership and
disposition of our common stock issued pursuatiigoffering. For purposes of this summary, a “tb8. holder" is any beneficial owner of
our common stock who is not a partnership or o¢imdity taxed as a partnership for U.S. federalimedax purposes or a U.S. person for U.S.
federal income tax purposes. The term "U.S. perstgdns:

. an individual citizen or resident of the U.S.;

. a corporation or entity treated as a corporationf&. federal income tax purposes, created omizgd under the laws of the
U.S. or any state, including the District of Columbr otherwise treated as such for U.S. fedeiarime tax purposes;

. an estate whose income is subject to U.S. indameegardless of source; or

. a trust (i) whose administration is subjecttte primary supervision of a court within the U.8davhich has one or more U.S.
persons who have authority to control all subst@entiecisions of the trust or (ii) which has a validction in effect under
applicable U.S. Treasury regulations to be treated U.S. person.

Generally, an individual may be treate@d assident of the U.S. in any calendar year for. fe@eral income tax purposes by, among othe
ways, being present in the U.S. for at least 3kdlayhat calendar year and for an aggregate letat 183 days during a three-year period
ending in the current calendar year. For purpos#si®calculation, such individual would count aflthe days in which the individual was
present in the current year, one-third of the dagsent in the immediately preceding year, andsixts-of the days present in the second
preceding year. Residents generally are taxed f8r fdderal income tax purposes as if they wereetis of the U.S.

The information provided below is basedeaisting authorities. These authorities may changéie Internal Revenue Service, or IRS,
might interpret the existing authorities differgntin either case, the tax considerations of owmindisposing of common stock could differ
from those described below. This summary applidg tmnnon-U.S. holders who acquire our common sfoatsuant to this offering and who
hold our common stock as a capital asset (gengoetiyerty held for investment). This summary gelyedoes not address tax considerations
that may be relevant to particular investors beeaisheir specific circumstances or because thewabject to special rules. Certain former
U.S. citizens or long-term residents, controlledtfgn corporations, passive foreign investment camigs, corporations that accumulate
earnings to avoid U.S. federal income tax, lifauagice companies, tax-exempt organizations, dealeescurities or currencies, brokers, bank:
or other financial institutions, certain trustsphyg entities, pension funds and investors thatl loolr common stock as part of a hedge, straddl
or conversion transaction are among those categofigotential investors that are subject to spealas not covered in this discussion. This
summary does not provide a complete analysis gfcaéintial tax considerations and does not addrmegd).S. federal estate and gift tax
consequences, potential application of the netsimrent income or alternative minimum tax, or stateocal or non-U.S. tax consequences.

This summary does not consider the taxegmsnces for partnerships, entities classified@artmership for U.S. federal income tax
purposes or persons who hold their interests thr@upartnership or other entity classified as @ngaship for U.S. federal income tax purpo
If a partnership is a beneficial owner of our conmnstock, the tax treatment of an equity owner efgiartnership will depend upon the statu
such equity owner and the activities of the pagthigr or other entity taxed as a partnership. Adoapgl, a partnership or other entity taxed as
partnership that is a beneficial owner of our comratmck and equity owners of such partnershipsldhmnsult
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their tax advisors regarding the tax consequerccé®em of the ownership and disposition of our camrstock.

THE FOLLOWING DISCUSSION IS FOR GENERAL IKRMATION ONLY AND IS NOT TAX ADVICE. INVESTORS
CONSIDERING THE PURCHASE OF OUR COMMON STOCK SHOUIODNSULT THEIR OWN TAX ADVISORS REGARDING THE
APPLICATION OF THE U.S. FEDERAL INCOME TAX LAWS TOHEIR PARTICULAR SITUATIONS AND THE CONSEQUENCES
OF OTHER U.S. FEDERAL, STATE OR LOCAL AND ANY NON-S. LAWS AND ANY APPLICABLE TAX TREATIES.

Dividends

We do not expect to make any payments st oa other property to our stockholders with respe our common stock in the foreseeable
future. See "Dividend Policy." To the extent we maky such payments, other than payments of oummonstock, such payments will
constitute dividends to the extent paid from ourent or accumulated earnings and profits, as deted under U.S. federal income tax
principles. To the extent those dividends exceadcatrent and accumulated earnings and profitsdividends will constitute a return of
capital and will first reduce a holder's basis, ioit below zero, and then will be treated as gaimfthe sale of stock as described below unde
the heading "Gain on Disposition of Common Stock."

Distributions constituting a dividend p&ida non-U.S. holder will be subject to U.S. withting at a rate equal to 30% of the gross
amount of the dividend or a reduced rate presciityean applicable income tax treaty, unless thadivds are effectively connected with a
trade or business carried on by the non-U.S. haldthin the U.S. (or dividends attributable to aafid.S. holder's permanent establishment in
the U.S. if an income tax treaty applies). Undgaligpble Treasury Regulations, a non-U.S. holddirbei required to satisfy certain
certification requirements, generally on IRS ForrBBEN or IRS Form W-8BEN-E, directly or through iatermediary, in order to claim a
reduced rate of withholding under an applicabl®ine tax treaty.

Dividends received by a non-U.S. holdet #ra effectively connected with a U.S. trade aibess conducted by the non-U.S. holder (or
dividends attributable to a non-U.S. holder's paeremh establishment in the U.S. if an income taatyrepplies) are exempt from this
withholding tax if the non-U.S. holder files thegtéred forms, usually an IRS Form W-8ECI (or suscesorm) properly certifying this
exemption. Effectively connected dividends (or dends attributable to a permanent establishmdtiipugh not subject to withholding tax,
taxed at the same graduated U.S. federal incometes applicable to U.S. persons, net of certadudtions and credits. Dividends receive:

a corporate non-U.S. holder that are effectivelyneted with a U.S. trade or business of the catparon-U.S. holder (or dividends
attributable to a corporate non-U.S. holder's paenaestablishment in the U.S. if an income taatjrapplies) may also be subject to a brancl
profits tax at a rate of 30% (or such lower ratenay be specified in an income tax treaty). A na-Uolder who provides us with an IRS
Form W-8BEN, an IRS Form W-8BEN-E or an IRS Form3&¢C| will be required to periodically update suohn.

A non-U.S. holder of common stock thatligikle for a reduced rate of withholding tax puastito an income tax treaty may generally
obtain a refund of any excess amounts currentlgheitd if an appropriate claim for refund is timélgd with the IRS.
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Gain on Disposition of Common Stock

A non-U.S. holder will generally not be gt to U.S. federal income tax on any gains redlian the sale, exchange, or other taxable
disposition of common stock unless:

. the gain is effectively connected with a U.S. traddusiness of the ndd-S. holder (or attributable to a permanent estabiien
in the U.S. if an income tax treaty applies), inielhcase the non-U.S. holder generally will be meggito pay tax on the net gain
derived from the sale under regular graduated ftéd&ral income tax rates and, if the non-U.S. holsla corporation, the
branch profits tax may apply, at a 30% rate or doaler rate as may be specified by an applicalderire tax treaty;

. the non-U.S. holder is an individual who is predarnthe U.S. for a period or periods aggregating d&8ys or more during the
taxable year in which the sale or disposition os@nd certain other conditions are met, in whicdedhe norld.S. holder will by
required to pay a flat 30% tax (or such lower mganay be specified by an applicable income tatytreetween the U.S. and
such non-U.S. holder's country of residence) orgtie derived from the disposition, which gain ni@yoffset by U.S. source
capital losses, if any, provided that the non-li@der has timely filed U.S. federal income taxuras with respect to such
losses; or

. our common stock constitutes a U.S. real propaisrést by reason of our status as a "U.S. reglgoty holding corporation” fi
U.S. federal income tax purposes at any time withnshorter of the five-year period precedingdisposition or the holder's
holding period for our common stock. We believe tlia are not currently, and we are not likely tadiae, a "U.S. real propel
holding corporation” for U.S. federal income taxpases.

If we become a U.S. real property holdingporation after this offering, so long as our coomnstock is regularly traded on an establishe
securities market and continues to be so tradedza@mamon stock will be treated as U.S. real properterests only if the non-U.S. holder
actually or constructively held more than 5% of oammon stock at any time during the shorter offitreeyear period preceding the
disposition or the non-U.S. holder's holding pefimdour common stock. Any such non-U.S. holdet thaens or has owned, actually or
constructively, more than 5% of our common stockriged to consult that holder's own tax advisohwétspect to the particular tax
consequences to such holder for the gain fromale exchange or other disposition of shares otoormon stock if we were to become a
U.S. real property holding company.

Backup Withholding and Information Reporting

Generally, we must report annually to tR& land to each non-U.S. holder the amount of diddeaid, the name and address of the
recipient and the amount, if any, of tax withhéltiese information reporting requirements apply afgithholding was not required because
the dividends were effectively connected divideadwithholding was reduced by an applicable incaaxetreaty. Pursuant to income tax
treaties or other agreements, the IRS may makeptrts available to tax authorities in the non-U&der's country of residence.

Payments of dividends or of proceeds ordibgosition of stock made to a non-U.S. holder magubject to additional information
reporting and backup withholding, currently at teraf 28%. Backup withholding will not apply if tm®n-U.S. holder establishes an
exemption, for example, by properly certifyingiitgn-U.S. person status on an IRS Form W-8BEN orABSn W-8BEN-E (or successor
form). Notwithstanding the foregoing, backup witlding may apply if either we or our paying agens laatual knowledge, or reason to know,
that the holder is a U.S. person.

Backup withholding is not an additional t&ather, the U.S. federal income tax liabilitypefsons subject to backup withholding will be
reduced by the amount of tax withheld. If withhaolgli
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results in an overpayment of taxes, a credit arméfmay be obtained from the IRS, provided thatdogiired information is furnished to the
IRS in a timely manner.

Legislation Relating to Foreign Account

The Foreign Account Tax Compliance ActF&TCA, generally may impose a U.S. federal withlrddtax of 30% on dividends and the
gross proceeds of a disposition of our common spadlt to a foreign financial institution (as spexfly defined by such law) unless such
institution enters into an agreement with the @& ernment to withhold on certain payments andttect and provide to the U.S. tax
authorities substantial information regarding Wh&ount holders of such institution (which includestain equity and debt holders of such
institution, as well as certain account holders #re foreign entities with U.S. owners). FATCAafgenerally may impose a U.S. federal
withholding tax of 30% on dividends and the grosspeds of a disposition of our common stock paid hon-financial foreign entity unless
such entity provides the withholding agent wittheita certification that it does not have any sarsl direct or indirect U.S. owners or
provides information regarding direct and indirglcB. owners of the entity. Under certain circumsée a non-U.S. holder might be eligible
for refunds or credits of such taxes. An intergoveental agreement between the U.S. and an apm@iéafgign country may modify the
requirements described in this paragraph. Holder&acouraged to consult with their own tax adwgegarding the possible implications of
FATCA on their investment in our common stock.

These withholding requirements apply foymants of dividends made on or after July 1, 20idla@re expected to be phased-in for
payments of gross proceeds from a sale or othposiigon of our common stock on or after JanuargQ,7.

THE PRECEDING DISCUSSION OF U.S. FEDERALANME TAX CONSIDERATIONS IS FOR GENERAL INFORMATION
ONLY. IT IS NOT TAX ADVICE. EACH PROSPECTIVE INVESOR SHOULD CONSULT ITS OWN TAX ADVISOR REGARDING Tk
PARTICULAR U.S. FEDERAL, STATE OR LOCAL AND NON-U.STAX CONSEQUENCES OF PURCHASING, HOLDING, AND
DISPOSING OF OUR COMMON STOCK, INCLUDING THE CONSERNCES OF ANY PROPOSED CHANGE IN APPLICABLE
LAWS.

128




Table of Contents

UNDERWRITING

We and the selling stockholders are offgthe shares of common stock described in thispeaiss through a number of underwriters.
Morgan Securities LLC, Morgan Stanley & Co. LLC &siifel, Nicolaus & Company, Incorporated are ag@s representatives of the
underwriters named below. We and the selling stoltidrs have entered into an underwriting agreemvéhtthe underwriters. Subject to the
terms and conditions of the underwriting agreem&atand the selling stockholders have agreed tacstile underwriters, and each
underwriter has severally agreed to purchase ggptiblic offering price less the underwriting dignts and commissions set forth on the covel
page of this prospectus, the number of sharesraf@umon stock listed next to its name in the follg table:

Number of
Name shares

J.P. Morgan Securities LL
Morgan Stanley & Co. LL(
Stifel, Nicolaus & Company, Incorporat
Raymond James & Associates, Ir
Canaccord Genuity Inc
Needham & Company, LLi
Total 4,559,15

The underwriters are committed to purchakshares offered by us and the selling stockhieldghey purchase any shares. The
underwriting agreement also provides that if aneundiiter defaults, the purchase commitments of defaulting underwriters may also be
increased or the offering may be terminated.

The underwriters propose to offer the shaigectly to the public at the public offering qeiset forth on the cover page of this prospectus
and to certain dealers at that price less a coiwrenst in excess of $ per share. Afterittigal offering of the shares, the offering priard
other selling terms may be changed by the undesigriSales of shares made outside of the U.S. mayadle by affiliates of the underwriters.

The underwriters have an option to buyaip83,873 additional shares of common stock frorangthe selling stockholders. The
underwriters have 30 days from the date of thispectus to exercise this option to purchase aaditishares. If any shares are purchased wit
this option, the underwriters will purchase shanespproximately the same proportion as shown éntdiile above. If any additional shares of
common stock are purchased, the underwriters @r the additional shares on the same terms aetbo which the shares are being offered

The underwriting discounts and commissiaresequal to the public offering price per shareafimon stock less the amount paid by the
underwriters per share of common stock. The undeémgrdiscounts and commissions are $ pereshrhe following table shows the per
share and total
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underwriting discounts and commissions to be paithé¢ underwriters assuming both no exercise ahéxarcise of the underwriters' option to
purchase additional shares.

Per share Total
Without With full Without With full
option option option option
exercise exercise exercise exercise
Public Offering Price $ $ $ $
Underwriting discounts and commissions paid b $ $ $ $
Underwriting discounts and commissions paid byirsg
stockholder: $ $ $ $
Proceeds, before expenses, t $ $ $ $
Proceeds, before expenses, to selling stockha $ $ $ $

We estimate that the total expenses ofatfieging, including registration, filing and listj fees, printing fees and legal and accounting
expenses, including selling stockholder expensgsexcluding the underwriting discounts and comiuoiss, will be approximately $0.5 millic
and will be paid by us. We have agreed to reimbtivsainderwriters for certain reasonable expenseéspplication fees incurred in connect
with any filing with, and clearance of this offegitby, the Financial Industry Regulatory Authoritcl, or FINRA.

A prospectus in electronic format may belenavailable on the web sites maintained by omaare underwriters, or selling group
members, if any, participating in the offering. Tinederwriters may agree to allocate a number alesht® the underwriters and selling group
members for sale to their online brokerage acchbaltters. Internet distributions will be allocatedthe representatives to the underwriters ant
selling group members that may make Internet tistibns on the same basis as other allocations.

We, all of our directors and executive adfis and the selling stockholders have agreedghhject to certain exceptions, without the prior
written consent of J.P. Morgan Securities LLC, Mordgtanley & Co. LLC and Stifel, Nicolaus & Compaimcorporated on behalf of the
underwriters, we and they will not, for a periodd6f days after the date of this prospectus:

. offer, pledge, sell, contract to sell, sell aption or contract to purchase, purchase any omtic@ontract to sell, grant any
option, right or warrant to purchase, or otherviisasfer or dispose of, directly or indirectly, ashyares of common stock or any
securities convertible into or exercisable or exdeable for common stock;

. enter into any swap or other agreement that tras\sfewhole or in part, any of the economic conseges of ownership of
common stock or any security convertible into ogreisable or exchangeable for common stock; or

. make any demand for or exercise any right wapect to the registration of any shares of comstack or any security
convertible into or exercisable or exchangeablefimmon stock;

with respect to the first and second bullets abeaesther any such transaction is to be settledetiyety of common stock or such other
securities, in cash or otherwise.

The 9(day restricted period described in the precedimggraph will be extended if, during any period tivatare not an emerging grou
company:

. during the last 17 days of the 8@y restricted period, we issue an earnings releaseterial news or a material event relatir
us occurs; or
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. prior to the expiration of the 90-day restrictedipe, we announce that we will release earningsltgsluring the 16-day period
beginning on the last day of the 90-day restrigtedod;

in which case the restrictions described in thegadang paragraph will continue to apply until thepieation of the 18-day period beginning on
the issuance of the earnings release or the ocm@ref the material news or material event.

We and the selling stockholders have agte&demnify the underwriters against certainiliibs, including liabilities under the
Securities Act of 1933.

Our common stock is listed on the New Y8tlick Exchange under the symbol "QTWO."

In connection with this offering, the undeiters may engage in stabilizing transactions,clhinvolves making bids for, or purchasing .
selling shares of, common stock in the open mdtdtahe purpose of preventing or retarding a declinthe market price of the common stock
while this offering is in progress. These stahiligiransactions may include making short salee®@tbmmon stock, which involves the sale
the underwriters of a greater number of share®wingon stock than they are required to purchadeisroffering, and purchasing shares of
common stock on the open market to cover positioeated by short sales. Short sales may be "covshedts, which are short positions in an
amount not greater than the underwriters' optidéerred to above, or may be "naked" shorts, whiehshiort positions in excess of that amount
The underwriters may close out any covered shaitipa either by exercising their option, in whalein part, or by purchasing shares in the
open market. In making this determination, the uwdéers will consider, among other things, thecprof shares available for purchase in the
open market compared to the price at which the mwriters may purchase shares through the underarizgption. A naked short position is
more likely to be created if the underwriters asaaerned that there may be downward pressure goritesof the common stock in the open
market that could adversely affect investors whepase in this offering. To the extent that theamditers create a naked short position, they
will purchase shares in the open market to coveptsition.

The underwriters have advised us that,yansto Regulation M of the Securities Act, theyyraéso engage in other activities that
stabilize, maintain or otherwise affect the pri€éh® common stock, including the imposition of pky bids. This means that if the
representatives of the underwriters purchase constamk in the open market in stabilizing transaxdior to cover short sales, the
representatives can require the underwriters tildtteose shares as part of this offering to repayunderwriting discount received by them.

These activities may have the effect dingj or maintaining the market price of the commatatk or preventing or retarding a decline in
the market price of the common stock, and, asutreke price of the common stock may be highantthe price that otherwise might exist in
the open market. If the underwriters commence theteities, they may discontinue them at any tifffee underwriters may carry out these
transactions on the New York Stock Exchange, alcalybe, in the over-the-counter market or otheewis

The underwriters and their respective iatfils are full service financial institutions engdgn various activities, which may include
securities trading, commercial and investment bagkiinancial advisory, investment management, stment research, principal investment,
hedging, financing and brokerage activities. Cartdithe underwriters and their affiliates may pda/from time to time in the future certain
commercial banking, financial advisory, investmieabking and other services for us and such a##ian the ordinary course of their business
for which they may receive customary fees and casioins. In addition, in the ordinary course of tivairious business activities, the
underwriters and their respective affiliates maykenar hold a broad array of investments and agtitrelde debt and equity securities (or
related derivative securities) and financial instents (including bank loans) for their own accoamd for the accounts of their customers, anc
such investment and
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securities activities may involve our securitiesl/an instruments. The underwriters and their respeaffiliates may also make investment
recommendations and/or publish or express indepgmdsearch views in respect of such securitiessbruments and may at any time hold, or
recommend to clients that they acquire, long anstiairt positions in such securities and instruments

Selling Restrictions

Other than in the U.S., no action has hliaken by us, the selling stockholders or the undtevs that would permit a public offering of 1
securities offered by this prospectus in any juctsoh where action for that purpose is requirelde Becurities offered by this prospectus may
not be offered or sold, directly or indirectly, moay this prospectus or any other offering materiadvertisements in connection with the ¢
and sale of any such securities be distributeduibtighed in any jurisdiction, except under circuanstes that will result in compliance with the
applicable rules and regulations of that jurisdictiPersons into whose possession this prospeatusscare advised to inform themselves a
and to observe any restrictions relating to theraffy and the distribution of this prospectus. Thrisspectus does not constitute an offer to sell
or a solicitation of an offer to buy any securitieferred to by this prospectus in any jurisdictionvhich such an offer or solicitation is
unlawful.

Dubai International Financial Centre

This prospectus relates to an Exempt Giffeiccordance with the Offered Securities RulethefDubai Financial Services Authority, or
DFSA. This prospectus is intended for distributiorly to persons of a type specified in the OffeBedturities Rules of the DFSA. It must not
be delivered to, or relied on by, any other per§dre DFSA has no responsibility for reviewing orifygng any documents in connection with
Exempt Offers. The DFSA has not approved this progs or taken steps to verify the informationfegh herein and has no responsibility for
the prospectus. The securities to which this prosgerelates may be illiquid and/or subject toriesons on their resale. Prospective purche
of the securities offered should conduct their aue diligence on the securities. If you do not usténd the contents of this prospectus, you
should consult an authorized financial advisor.

European Economic Arei

In relation to each Member State of thedpean Economic Area which has implemented the Botsp Directive, each, a Relevant
Member State, an offer to the public of any shareish are the subject of the offering contempldigdhis prospectus may not be made in tha
Relevant Member State except that an offer to tH#ipin that Relevant Member State of any sharag be made at any time under the
following exemptions under the Prospectus Directifvthey have been implemented in that Relevaniiider State:

(a) to any legal entity which is a qualif investor as defined in the Prospectus Diregtive

(b) to fewer than 100 or, if the Relevitémber State has implemented the relevant pravisidhe PD Amending Directive, 1t
natural or legal persons (other than qualified tees as defined in the Prospectus Directive) stilbpeobtaining the prior consent of 1
representatives for any such offer; or

(c) inany other circumstances fallinghin Article 3(2) of the Prospectus Directive, piaed that no such offer of shares shall
result in a requirement for the publication bytheg, selling stockholders, or any underwriter of@spectus pursuant to Article 3 of the
Prospectus Directive.
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For the purposes of this provision, theregpion an "offer to the public" in relation to ashares in any Relevant Member State means tt
communication in any form and by any means of sigfit information on the terms of the offer and ahgres to be offered so as to enable ar
investor to decide to purchase any shares, asathe may be varied in that Member State by any measiplementing the Prospectus
Directive in that Member State and the expressRnogpectus Directive" means Directive 2003/71/E@ @ny amendments thereto, including
the 2010 PD Amending Directive, to the extent impated in the Relevant Member State) and includgselevant implementing measure in
each Relevant Member State, and the expressior®"RD1Directive” means Directive 2010/73/EU.

Hong Kong

The shares have not been offered or saldrdihnot be offered or sold in Hong Kong, by meaif any document, other than (a) to
"professional investors" as defined in the Seasitind Futures Ordinance (Cap. 571) of Hong Kodgaawy rules made under that Ordinance;
or (b) in other circumstances which do not resuthie document being a "prospectus” as defineddrCompanies Ordinance (Cap. 32) of
Hong Kong or which do not constitute an offer te thublic within the meaning of that Ordinance.

No advertisement, invitation or documertigther in Hong Kong or elsewhere, which is direegar the contents of which are likely to
be accessed or read by, the public of Hong Konggfgtxif permitted to do so under the securitieslaivHong Kong) has been issued or wil
issued in Hong Kong or elsewhere, other than vétpect to the shares which are or are intended tlisposed of only to persons outside F
Kong or only to "professional investors" within theaning of the Securities and Futures Ordinandeaag rules made under that Ordinance.

Japan

The shares have not been and will not gistered under the Financial Instruments and Exghamaw of Japan, or the Financial
Instruments and Exchange Law. Accordingly, no msidf Japan may participate in the offering ofshares, and each underwriter has agree
that it will not offer or sell any shares, directly indirectly, in Japan or to, or for the benefitany resident of Japan (which term as used ih
means any person resident in Japan, including arpocation or other entity organized under the lafvdapan), or to others for re-offering or
resale, directly or indirectly, in Japan or to sident of Japan, except pursuant to an exemptan the registration requirements of, and
otherwise in compliance with, the Financial Instants and Exchange Law and any other applicable legslations and ministerial guidelir
of Japan.

Singapore

The offer or invitation which is the subfjef this document is only allowed to be made ® plersons set out herein. Moreover, this
document is not a prospectus as defined in therliesuand Futures Act (Chapter 289) of Singaporéhe SFA, and, accordingly, statutory
liability under the SFA in relation to the contarftthe document will not apply.

As this document has not been and willbetodged with or registered as a document by thadiary Authority of Singapore, this
document and any other document or material in ection with the offer or sale, or invitation fort&gcription or purchase, of the shares may
not be circulated or distributed, nor may the shide offered or sold, or be made the subject aftation for subscription or purchase,
whether directly or indirectly, to persons in Sipgee other than: (i) to an institutional investoder Section 274 of the SFA,; (ii) to a relevant
person, or any person pursuant to Section 275(1&)eoSFA, and in accordance with the conditiorecdfed in Section 275 of the
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SFA,; or (iii) otherwise pursuant to, and in accaorciawith the conditions of, any other applicablevision of the SFA.
Where the shares are subscribed or purdhas#er Section 275 of the SFA by a relevant pevgomis:

(&) a corporation (which is not an acitestlinvestor) the sole business of which is talliol’estments and the entire share capita
of which is owned by one or more individuals, eatlwhom is an accredited investor; or

(b) atrust (where the trustee is noaeecredited investor) whose sole purpose is to imviestments and each beneficiary is an
accredited investor, shares, debentures and urstsaoes and debentures of that corporation obémeficiaries' rights and interest in
that trust shall not be transferable for six morafter that corporation or that trust has acquihedshares under Section 275 of the SFA
except:

(1) to aninstitutional investor undexctien 274 of the SFA or to a relevant person defimeSection 275(2) of the SFA,
to any person pursuant to an offer that is madeons that such shares, debentures and units ifsshad debentures of that
corporation or such rights and interest in thagttare acquired at a consideration of not less 8%200,000 (or its equivalent
foreign currency) for each transaction, whethehsarmount is to be paid for in cash or by excharfgecurities or other assets;

(2) where no consideration is given fo transfer; or
(3) by operation of law.

By accepting this document, the recipiesrelof represents and warrants that he or sheitiedrtb receive such report in accordance with
the restrictions set forth above and agrees taob@adb by the limitations contained herein. Any fegltio comply with these limitations may
constitute a violation of law.

Switzerland

The shares may not be publicly offeredwit&erland and will not be listed on the SIX Swisschange, or SIX or on any other stock
exchange or regulated trading facility in Switzada

This document has been prepared withowtrcetp the disclosure standards for issuance petisges under article 652a or article 1156 of
the Swiss Code of Obligations or the disclosuradseds for listing prospectuses under article 25eqt of the SIX Listing Rules or the listing
rules of any other stock exchange or regulatedngai@cility in Switzerland. Neither this documenrdr any other offering or marketing mate
relating to the shares or the offering may be mhpliistributed or otherwise made publicly avaiabi Switzerland.

Neither this document nor any other offgran marketing material relating to the offerinige tompany or the shares have been or will be
filed with or approved by any Swiss regulatory auity. In particular, this document will not bedd with, and the offer of shares will not be
supervised by, the Swiss Financial Market Superyigaithority, FINMA, and the offer of shares hag been and will not be authorized under
the Swiss Federal Act on Collective Investment &w® or CISA. The investor protection affordeddquarers of interests in collective
investment schemes under the CISA does not exteadduirers of shares.

United Arab Emirates

This offering has not been approved omisesl by the Central Bank of the United Arab Emsate UAE, Securities and Commodities
Authority of the UAE and/or any other relevant lising
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authority in the UAE, including any licensing autitypincorporated under the laws and regulationarof of the free zones established and
operating in the territory of the UAE, in particuthe Dubai Financial Services Authority, or DF@&egulatory authority of the Dubai
International Financial Centre, or DIFC. This ofifier does not constitute a public offer of secusiiie the UAE, DIFC and/or any other free
zone in accordance with the Commercial Companies Eaderal Law No 8 of 1984 (as amended), DFSA @®f&ecurities Rules and Nasdac
Dubai Listing Rules, accordingly, or otherwise. HEiares may not be offered to the public in the WH/or any of the free zones.

The shares may be offered and issued ordylimited number of investors in the UAE or arfyte free zones who qualify as sophisticatec
investors under the relevant laws and regulatidiseoUAE or the free zone concerned.

United Kingdom
Each underwriter has represented and adghe¢d

(a) it has only communicated or causeet@ommunicated and will only communicate or caadse communicated an invitation
or inducement to engage in investment activitylfimithe meaning of Section 21 of the Financial #exwand Markets Act 2000, or
FSMA) received by it in connection with the issuesale of the shares in circumstances in whichi@e1(1) of the FSMA does not
apply to us; and

(b) it has complied and will comply wili applicable provisions of the FSMA with respexanything done by it in relation to
the shares in, from or otherwise involving the EdiKingdom.

LEGAL MATTERS

DLA Piper LLP (US), Austin, Texas, will pride us with an opinion as to the validity of th@mmon stock offered under this prospectus.
Wilson Sonsini Goodrich & Rosati, Professional Givgtion, Austin, Texas, will pass upon certain legatters related to this offering for the
underwriters.

EXPERTS

Our consolidated financial statements atdbeber 31, 2014 and 2013, and for each of the fiees years in the period ended
December 31, 2014, appearing in this prospectusegistration statement have been audited by Bri&ung LLP, independent registered

public accounting firm, as set forth in their refpbiereon appearing elsewhere herein, and arededlin reliance upon such report given on th
authority of such firm as experts in accounting aaditing.
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WHERE YOU CAN FIND ADDITIONAL INFORMATION

We have filed with the SEC a registratitateament on Form S-1 under the Securities Act vé#ipect to the shares of common stock
offered under this prospectus. As permitted unidertiles and regulations of the SEC, this prosgedtes not contain all of the information in
and exhibits and schedules to the registratioestant. For further information with respect to nd aur common stock, we refer you to the
registration statement and its exhibits and schesd@tatements contained in this prospectus & toantents of any contract or any other
document referred to are not necessarily compdeie in each instance, we refer you to the coph@fontract or other document filed as an
exhibit to the registration statement. Each of ¢h&atements is qualified in all respects by tbisrence. You may inspect a copy of the
registration statement without charge at the SEGHdic Reference Room at 100 F Street, NE, Wasbimd®.C. 20549, and copies of all or
part of the registration statement may be obtafr@d the Public Reference Room of the SEC, 100r&eStNE, Washington, DC 20549, upon
payment of fees prescribed by the SEC. The SECtaiagman Internet site that contains reports, pang information statements and other
information regarding registrants that file eleaioally with the SEC. The address of the websitettis://www.sec.gov. The public may obtain
information on the operation of the Public ReferRoom by calling the SEC at (800) SEC-0330.

We are subject to the information reportiaguirements of the Exchange Act, and we file rep@roxy statements and other information
with the SEC. These periodic reports, proxy statemand other information are available for insjpecand copying at the SEC's Public
Reference Room and the website of the SEC reféoratiove. We also maintain a website at www.g2eipgntom. You may access these
materials free of charge as soon as reasonablyigahle after they are electronically filed wittr,farnished to, the SEC. Information containec
on our website is not a part of this prospectus.

We intend to furnish our stockholders vétinual reports containing financial statementstaddiy our independent registered public
accounting firm and quarterly reports for the fitstee fiscal quarters of each fiscal year contgjninaudited interim financial information. C
telephone number is (512) 275-0072.
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Report of Independent Registered Public Accountindrirm
The Board of Directors and Stockholders of Q2 Huddi Inc.

We have audited the accompanying conselitialance sheets of Q2 Holdings, Inc. as of Deee®b, 2014 and 2013, and the related
consolidated statements of comprehensive lossgelsan stockholders' equity (deficit) and cash #8dar each of the three years in the period
ended December 31, 2014. These financial stateraemthie responsibility of the Company's managen@umt responsibility is to express an
opinion on these financial statements based omodits.

We conducted our audits in accordance thighstandards of the Public Company Accounting Slgat Board (United States). Those
standards require that we plan and perform thet &andbtain reasonable assurance about whethdindrecial statements are free of material
misstatement. We were not engaged to perform an @fuithe Company's internal control over finangigorting. Our audits included
consideration of internal control over financigbogting as a basis for designing audit procedurasdre appropriate in the circumstances, but
not for the purpose of expressing an opinion oreffectiveness of the Company's internal contr@rdinancial reporting. Accordingly, we
express no such opinion. An audit also includesnéxiag, on a test basis, evidence supporting theusts and disclosures in the financial
statements, assessing the accounting principlesarsg significant estimates made by managementgaaldating the overall financial
statement presentation. We believe that our apditgide a reasonable basis for our opinion.

In our opinion, the financial statementiened to above present fairly, in all materialpests, the consolidated financial position of Q2
Holdings, Inc. at December 31, 2014 and 2013, hadbnsolidated results of its operations andashdlows for each of the three years in the
period ended December 31, 2014, in conformity Wwit8. generally accepted accounting principles.

/sl Ernst & Young LLP

Austin, Texas
February 12, 2015
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Q2 HOLDINGS, INC.
CONSOLIDATED BALANCE SHEETS

(in thousands, except per share data)

December 31

2013 2014
Assets
Current asset:
Cash and cash equivalel $ 18,67t $ 67,97¢
Restricted cas 11€ 82¢
Investment: — 20,95¢
Accounts receivable, n 9,06° 5,007
Prepaid expenses and other current a: 1,07¢ 2,69t
Deferred solution and other costs, current poi 3,12¢ 5,06(
Deferred implementation costs, current pori 1,814 1,99¢
Total current asse 33,87: 104,52.
Property and equipment, r 14,83: 18,52:
Deferred solution and other costs, net of currentign 5,35¢ 7,15¢
Deferred implementation costs, net of current pat 4,56( 5,37¢
Other lon¢-term asset 2,48¢ 1,22¢
Total asset $ 61,106 $ 136,80t
Liabilities, redeemable convertible preferred stockredeemable common stock and stockholder
equity (deficit)
Current liabilities:
Accounts payabl $ 4,08 $ 1,98¢
Accrued liabilities 7,28¢ 9,26¢
Accrued compensatic 4,37¢ 3,93¢
Deferred revenues, current porti 12,72¢ 17,28¢
Capital lease obligations, current port 714 40¢
Total current liabilities 29,19 32,887
Deferred revenues, net of current port 14,77: 19,43¢
Capital lease obligations, net of current por B 167
Long-term debt, net of current portic 6,28¢ —
Deferred rent, net of current porti 4,444 4,694
Other lon¢-term liabilities 101 682
Total liabilities 55,37: 57,86¢
Commitments and contingencies (Note
Redeemable convertible preferred stock and reddemammon stock
Series A preferred stock: $0.0001 par value; 79@8es authorized, issued and outstanding as of
December 31, 2013; no shares authorized, issuedtstanding as of December 31, 2( 10,81¢ —
Series B preferred stock: $0.0001 par value; 1s88es authorized, issued and outstanding as of
December 31, 2013; no shares authorized, issuedtstanding as of December 31, 2( 10,91t —
Series C preferred stock: $0.0001 par value; 2$b@%es authorized, issued and outstanding as of
December 31, 2013; no shares authorized, issuedtstanding as of December 31, 2( 18,99¢ —
Common stock: 3,829 shares outstanding as of Deze&ih 2013; no shares outstanding as of
December 31, 201 1,327 —

Stockholders' equity (deficit
Junior convertible preferred stock: $0.0001 paueall,251 shares authorized, issued and outstand
of December 31, 2013; no shares authorized, issuedtstanding as of December 31, 2! 1,74(C —
Preferred stock: $0.0001 par value; no shares améth issued and outstanding as of December 31
2013; 5,000 shares authorized, no shares issuedusstanding as of December 31, 2! — —
Common stock: $0.0001 par value; 35,000 share®sréd, 8,288 shares issued and outstanding a
December 31, 2013; 150,000 shares authorized, B4l&&es issued, and 34,696 shares outstanc

as of December 31, 20: 1 3
Treasury stock at cost; zero and 1 shares at Dezre®ib 2013 and 2014, respectiv — (20)
Additional paicin capital 6,67¢ 143,33
Accumulated other comprehensive | — (14)
Accumulated defici (44,730) (64,36¢)

Total stockholders' equity (defici (36,316) 78,94(

Total liabilities, redeemable convertible preferstack, redeemable common stock and
stockholders' equity (defici $ 61,10¢ $ 136,80¢

The accompanying notes are an integral part oktheasolidated financial statements.
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Q2 HOLDINGS, INC.

CONSOLIDATED STATEMENTS OF COMPREHENSIVE LOSS

(in thousands, except per share data)

Year Ended December 31

2012 2013 2014
Revenue: $41,10. $ 56,87: $ 79,12¢
Cost of revenues(: 25,17( 36,26 46,054
Gross profi 15,93: 20,61 33,07
Operating expense
Sales and marketing(. 8,96: 16,72¢ 23,06¢
Research and development 5,317 9,02¢ 12,08¢
General and administrative( 8,78( 11,74: 16,99:
Unoccupied lease charg — 23€ —
Total operating expens 23,05¢ 37,73: 52,14¢
Loss from operation (7,128 (17,127 (19,07)
Other income (expense
Interest incomt 4 6 65
Interest and other expen (232) (50E) (557)
Total other expense, n (228) (499 (492)
Loss before income taxi (7,356 (17,62) (19,569
Provision for income taxe (164 (55) (71)
Loss from continuing operatiol (7,520 (17,67¢ (19,639
Loss from discontinued operations, net of (1,259 (199 —
Net loss $ (8,779 $(17,87H $ (19,639
Other comprehensive los
Unrealized loss on availal-for-sale investment — — (14)
Comprehensive los $ (8,779 $(17,87H $ (19,649
Net loss per common shal
Loss from continuing operations per common shaasicbhand
diluted $ (066 $ (149 $ (0.69)
Loss from discontinued operations per common shasc anc
diluted $ (0.1 $ (0.02 $ —
Net loss per common share, basic and dil $ 070 3% (15) % (0.69)
Weighted average common shares outstan
Basic and dilute: 11,34¢ 11,86¢ 29,257

Q) Includes stoc-based compensation expenses as folli

Year Ended December 31

2012 2013 2014
Cost of revenue $ 187 $ 264 $ 62¢
Sales and marketir 12: 274 774
Research and developme 19t 257 527
General and administratiy 52€ 81C 2,64¢€

Total stocl-based compensation expen $ 1,031 $ 1,608 $ 4,57(

The accompanying notes are an integral part oktheasolidated financial statements.
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Q2 HOLDINGS, INC.
CONSOLIDATED STATEMENTS OF CHANGES IN STOCKHOLDERS' EQUITY (DEFICIT)

(in thousands)

Junior
Convertible Accumulated Total

Preferred Stock  Common Stock Additional Other ) Stockholder's
Treasury Comprehensive Accumulated

Paid-In Equity
Shares Amount Shares Amount  Stock Capital Loss Deficit (Deficit)

Balance at
January 1,
2012 1,251 $ 1,74C 11,337 $ 14 — $ 5087 $ — 3 (18,079 $ (11,250
Stock-based
compensati — — — — — 1,031 — — 1,031
Exercise of
stock
options — — 42 — — 17 — — 17
Net loss — — — — — — — (8,779 (8,779
Balance at
December 31
2012 1,251 1,74C  11,37¢ 1 — 6,13¢ — (26,857 (18,98)
Stock-based
compensati — — — — — 1,60¢ — — 1,60%
Reclass to
redeemable
common
stock — — (3,829 — — (1,327 — — (1,323)
Exercise of
stock
options — — 73¢ — — 43t — — 43t
Distribution
associated
with spin-
off — — — — — 79 — — a79)
Net loss — — — — — — — (17,87%) (17,875
Balance at
December 31
2013 1,251 1,74C 8,28¢ 1 — 6,67¢ — (44,737) (36,316
Stock-based
compensati — — — — — 4,57( — — 4,57(
Conversion of
Series A, B,
C Preferred
Stock,
Redeemabl
Common
Stock and
Junior
Preferred
Stock into
Common
Stock on
initial public
offering (1,257 (1,740 17,41: 1 — 43,79( — — 42,05
Initial public
offering, net
of issuance
costs — — 7,41¢ 1 — 86,28 — — 86,28¢
Exercise of
stock
options — — 1,58: — — 2,015 — — 2,017
Shares
acquired to
settle the
exercise of
stock
options — — 1) — (20) — — — (20)
Other
comprehen:
loss — — — — — — (14) — (24)
Net loss — — — — — — — (19,63¢) (19,63/)
Balance at
December 31
2014 — $ — 34,69 $ 3% (20) $ 143,33 $ (14) $ (64,366 $ 78,94(

The accompanying notes are an integral part oktbeasolidated financial statemer






Table of Contents

Q2 HOLDINGS, INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS
(in thousands)

Year Ended December 31

2012 2013 2014
Cash flows from operating activities:
Net loss $ (8,779 $ (17,87) $ (19,639
Adjustments to reconcile net loss to net cash usegerating activities
Amortization of deferred implementation, solutiomeother cost 1,86¢ 2,831 4,43¢
Depreciation and amortizatic 1,697 2,971 4,08:
Amortization of debt issuance co: — 68 96
Amortization of premiums on investmer — — 17
Stock-based compensation expen 1,031 1,60¢ 4,57(
Loss from discontinued operatio 1,25¢ 19¢ —
Allowance for sales credi 51 57 65
Loss on disposal of loi-lived asset: 24 18 —
Unoccupied lease charg — 23€ —
Changes in operating assets and liabilit
Accounts receivable, n (2,019 (3,269 3,991
Prepaid expenses and other current a: 124 (414 (62¢)
Deferred solution and other co (1,729 (4,01) (5,329
Deferred implementation cos (2,625) (3,15%) (3,849
Other lon-term asset (182) (1,539 (244)
Accounts payabl 1,94¢ 1,32¢ (842)
Accrued liabilities 1,09¢ 5,52:¢ (1,399
Deferred revenu 4,29¢ 9,70¢ 9,22¢
Deferred rent and other lo-term liabilities 41 4,444 15C
Net cash used in continuing operatic (1,889 (1,27]) (5,28¢)
Net cash used in discontinued operating activ (1,120) (236€) —
Net cash used in operating activit (3,009) (1,507 (5,28¢)
Cash flows from investing activities:
Purchases of investmer — — (23,21¢)
Maturities of investment — — 2,23(
Purchases of property and equipm (1,809 (11,139 (5,036
Acquisitions and purchase of intangible as (425) (125) —
Increase in restricted ca (11€) — (719)
Cash included in distribution of sj-off — (46) —
Net cash used in continuing investing activi (2,34%) (11,309 (26,73%)
Net cash used in discontinued investing activ (261) — —
Net cash used in investing activiti (2,606) (11,309 (26,73%)
Cash flows from financing activities:
Proceeds from issuance of preferred stock, netsofince cos — 18,99 —
Proceeds from borrowings on line of cre — 6,35( 12,50(
Payments on line of crec — (2,682) (28,710
Payments on capital lease obligati (654) (718) (74¢)
Proceeds from issuance of common stock, net ofirgsicost — — 86,28¢
Proceeds from exercise of stock options to purchesenon stocl 17 43t 2,015
Shares acquired to settle the exercise of stodkrog — — (20)
Net cash provided by (used in) financing activi (637) 22,38( 81,32¢
Net increase (decrease) in cash and cash equis (6,252) 9,56¢ 49,30«
Cash and cash equivalents, beginning of pe 15,36! 9,111 18,67¢
Cash and cash equivalents, end of pe $ 9,111 $ 18,67 $ 67,97¢
Supplemental disclosures of cash flow information
Cash paid for taxe $ 19¢ $ 164 $ 55
Cash paid for intere: $ 184 $ 377 $ 41¢
Supplemental disclosure of no-cash investing activities:
Equipment acquired under capital le $ 1,18 $ 97t $ —
Data center assets acquired under financing amasgts $ — 3 — $ 5,20¢

The accompanying notes are an integral part oktheasolidated financial statements.
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Q2 HOLDINGS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(in thousands, except per share amounts and unlestherwise indicated)
1. Organization and Description of Business

Q2 Holdings, Inc., or the Company, is alleg provider of secure, cloud-based virtual baglsnlutions. The Company enables regional
and community financial institutions, or RCFIs deliver a robust suite of integrated virtual bagkgervices and more effectively engage with
their retail and commercial account holders whoeexpo bank anytime, anywhere and on any device.ddmpany delivers its solutions to the
substantial majority of its customers using a saftwas-a-service, or SaaS, model under which iSIRGstomers pay subscription fees for the
use of the Company's solutions.

The Company, formerly known as CBG Holdings., was incorporated in Delaware in March 2888 is a holding company that owns
100% of the outstanding capital stock of Q2 Sofeyémc. On March 1, 2013, the Company reorganiigdusiness operations in conjunction
with the private placement of its Series C rededenabnvertible preferred stock. Prior to the reaigation, the Company owned 100% of the
outstanding capital stock of cbhanc Network Inc ¢leanc. Pursuant to the reorganization, the Comgatgibuted all shares of cbanc to its
stockholders in a spin-off, and the Company waamerd Q2 Holdings, Inc.

The Company's headquarters are locatedigtiy, Texas.
2. Summary of Significant Accounting Policies

Basis of Presentation and Principles of Consolidati

As used in this report, the terms "the Camy" "we," "us," or "our" refer to Q2 Holdings,dnand its wholly-owned subsidiary. These
consolidated financial statements have been prdpar@ccordance with accounting principles gengraticepted in the United States, or
GAAP, and Securities and Exchange Commission, &, $&quirements. The consolidated financial statésieclude the accounts of the
Company and its wholly-owned subsidiaries. All is@mpany accounts and transactions have been aliedirin consolidation.

Use of Estimates

The preparation of the accompanying codatdid financial statements in conformity with GAAFguires management to make estimates
and assumptions that affect the reported amourdassats and liabilities, disclosure of contingessiess and liabilities at the date of the
consolidated financial statements, and the rep@medunts of revenues and expenses. Significansigerject to such estimates include stock
based compensation, the useful lives of propertiyezjuipment and income taxes. In accordance witAlgAnanagement bases its estimates
on historical experience and on various other aptioms that management believes are reasonable tirleircumstances. Management
regularly evaluates its estimates and assumptising tnistorical experience and other factors; haweactual results could differ significantly
from those estimates.

Cash and Cash Equivalents

The Company considers all highly liquidéstments acquired with an original maturity of myngays or less at the date of purchase to be
cash equivalents. Cash equivalents are statedstbcéair value based on the underlying security.
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Q2 HOLDINGS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(in thousands, except per share amounts and unlestherwise indicated)
Restricted Casl
Restricted cash consists of deposits lretthecking and money market accounts for leaséckaspace.
Investments

Investments consist primarily of U.S. gaweaent agency bonds, corporate bonds, commercialr pegrtificates of deposits and money
market funds. All investments are considered albgléor sale and are carried at fair value.

Concentration of Credit Risk

Financial instruments that potentially ®dbjthe Company to concentrations of credit rishsist of cash and cash equivalents, restricted
cash, investments and accounts receivable. The &uytgocash and cash equivalents and restrictedacagilaced with high credit quality
financial institutions and issuers, and at timey ewceed federally-insured limits. The Company iatsexperienced any loss relating to cash
and cash equivalents or restricted cash in thesmuats. The Company provides credit, in the norpatse of business, to a number of its
customers. The Company performs periodic crediluati@mns of its customers' financial condition ayaherally does not require collateral. No
individual customer accounted for 10% or more okrales for each of the years ended December 32, 2013, or 2014. No individual
customer accounted for 10% or more of accountdvalke, net, as of December 31, 2013 or 2014.

Accounts Receivabl

Accounts receivable are stated at netzable value, including both billed and unbilledeiables to customers. Unbilled receivable
balances arise primarily when the Company provégesices in advance of billing for these servioas also when the Company earns reve
based on the number of registered users and thberurh bill-pay and certain other transactions that registeseds perform on the Compan
virtual banking solutions in excess of the levalduded in the Company's minimum subscription €@enerally, billing for such revenues
related to the number of registered users anduhwer of transactions processed by our registesedswoccurs one month in arrears. Includec
in the accounts receivable balances as of Dece&lhe2013 and 2014 were unbilled receivables of &iilBon and $2.3 million, respectively.

The Company assesses the collectabiliputdtanding accounts receivable on an ongoing basisnaintains an allowance for doubtful
accounts for accounts receivable deemed uncolliectahis allowance is recorded as a reduction agaiccounts receivable. As of
December 31, 2013 and 2014, the Company did neigedor an allowance for doubtful accounts, asaalounts outstanding were deemed
collectable. Historically, the Company's collectexperience has not varied significantly, and belot @xpenses have been insignificant.

The Company maintains a reserve for esdthasles credits issued to customers for billisguties or other service-related reasons. This
allowance is recorded as a reduction against cupenind revenues and accounts receivable. In astigthis allowance, the Company
analyzes prior periods to determine the amounsalefs credits issued to customers compared tetemues in the period that related to the
original customer invoice. This estimate is anatyqearterly and adjusted as necessary.
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Q2 HOLDINGS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(in thousands, except per share amounts and unlestherwise indicated)

The following table shows the Company's\aince for sales credits:

Beginning Ending

Balance Additions Deductions Balance
Year ended December 31, 2C $ — $ 51 $ — $ 51
Year ended December 31, 2C 51 29C (233 10¢

Year ended December 31, 2C $ 10¢ $ 39¢ $ (339 $ 17<
Deferred Implementation Cosl

The Company capitalizes certain personnélather costs, such as employee salaries, benafitthe associated payroll taxes that are
direct and incremental to the implementation osdgitions. The Company analyzes implementatiotsdbsat may be capitalized to assess
recoverability, and only capitalizes costs thainticipates to be recoverable. The Company ass#ssescoverability of its deferred
implementation costs by comparing the greater efattmount of the non-cancellable portion of a custtsrcontract and the non-refundable
customer prepayments received as it relates tepeeific implementation costs incurred. The Compagwins amortizing the deferred
implementation costs for an implementation onceréfvenue recognition criteria have been met andtizas those deferred implementation
costs ratably over the remaining term of the custoagreement. The portion of deferred implementatmsts expected to be amortized during
the succeeding twelvmonth period is recorded in current assets as mefé@mplementation costs, current portion, andrémeainder is record:
in long-term assets as deferred implementatiorscast of current portion.

Deferred Solution and Other Cos

The Company capitalizes sales commissiadso¢her thirdparty costs, such as third party licenses and m@amtce related to its custon
agreements. The Company capitalizes sales commssb&rause the commission charges are so closatgd¢o the revenues from the non-
cancellable customer agreements that they shoulddoeded as an asset and charged to expenseheva&arhe period that the related reveni
recognized. The Company begins amortizing defesodation and other costs for a particular custoaggeement once the revenue recognitior
criteria are met, and the Company amortizes thegeretd costs over the remaining term of the custaagreement. The Company analyzes
solution and other costs that may be capitalizeastess their recoverability, and only capitalzests that it anticipates to be recoverable. The
portion of capitalized costs expected to be ameditizuring the succeeding twelve-month period isné®d in current assets as deferred
solution and other costs, current portion, and-émeainder is recorded in long-term assets as @efawlution and other costs, net of current
portion. Deferred commissions were $4.6 million &7d0 million as of December 31, 2013 and 201feetvely.

Property and Equipmen

Property and equipment are stated at egstdccumulated depreciation and amortization. ézégtion is calculated on a straight-line basi
over the estimated useful lives of the relatedtasteasehold improvements are amortized overttbeer of the lease term or the estimated
useful lives of the related assets. Maintenancerepairs that do not extend the life of or impraveasset are expensed in the period incurred
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Q2 HOLDINGS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(in thousands, except per share amounts and unlestherwise indicated)

The estimated useful lives of property agdipment are as follows:

Computer hardware and equipm 3-5years

Purchased software and licen 3-5years

Furniture and fixture 7 years

Leasehold improvemen Lesser of estimated useful life or lease t

Deferred Revenue

Deferred revenues primarily consist of anteuhat have been billed to or received from austis in advance of revenue recognition and
prepayments received from customers in advancienglementation, maintenance and other servicewgisas initial subscription fees. The
Company recognizes deferred revenues as revenwerstivl services are performed and the correspomeifggnue recognition criteria are met.
Customer prepayments are generally applied agawvsices issued to customers when services arenpee and billed. Deferred revenues
that are expected to be recognized as revenueasmdine succeeding twelve month period are recoirdedrrent liabilities as deferred revent
current portion and the remaining portion is reearth long-term liabilities as deferred revenues,af current portion.

Revenues

All revenue-generating activities are dilgcelated to the sale, implementation and suppbthe Company's solutions within a single
operating segment. The Company derives the sulbdtargjority of its revenues from subscription féesthe use of its solutions hosted in the
Company's data centers as well as revenues foemmgaitation and customer support services relatdtet€ompany's solutions. A small
portion of the Company's customers host the Conpamjutions in their own data centers under técenke and maintenance agreements, ar
the Company recognizes the corresponding reverai@isly over the term of those customer agreements.

Revenues are recognized net of sales sradd allowances. The Company begins to recogeizanues for a customer when all of the
following criteria are satisfied:

. there is persuasive evidence of an arrangement;

. the service has been or is being provided ta@tistomer;

. the collection of the fees is reasonably asswuard

. the amount of fees to be paid by the customexéifor determinable.

Determining whether and when these critesige been met can require significant judgmentestichates. In general, revenue recognitio
commences when the Company's solutions are impleahemd made available to the customers.

The Company's software solutions are abkgléor use in hosted application arrangements usulescription fee agreements. Subscriptiol
fees from these applications, including relatedamer support, are recognized ratably over theoonst agreement term beginning on the dat
the solution is made available to the customer. Amt®that have been invoiced are recorded in a¢soaneivable and deferred revenues or
revenues, depending on whether the Company's revecognition criteria have been met.
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Q2 HOLDINGS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(in thousands, except per share amounts and unlestherwise indicated)

The Company considers subscription fedsettixed or determinable unless the fees are sutgeefund or adjustment or are not payable
within the Company's standard payment terms. lard@hing whether collection of subscription feesdgasonably assured, the Company
considers financial and other information aboutamners, such as a customer's current credit- wardisiand payment history over time.
Historically bad debt expenses have not been sogmif.

The Company enters into arrangements wittiphe-deliverables that generally include mukigubscriptions and implementation
services. Additional agreements with existing costos that are not in close proximity to the ori¢isaiangements are treated as separate
contracts for accounting purposes.

For multiple-deliverable arrangements, mgeament consideration is allocated to deliverabéesed on their relative selling price. In order
to treat deliverables in a multiple-deliverableaagement as separate units of accounting, theedlables must have standalone value upon
delivery. If the deliverables have standalone vaipen delivery, each deliverable must be accouftieseparately. The Company's
subscription services have standalone value assareites are often sold separately. In determinihgther implementation services have
standalone value apart from the subscription sesyithe Company considers various factors inclutiagavailability of the services from ot}
vendors. To date, the Company has concluded thaftrthlementation services included in multiple-dedable arrangements do not have
standalone value. As a result, when implementaéices are sold in a multiple-deliverable arranget, the Company defers any
arrangement fees for implementation services acagrizes such amounts ratably over the period dbpaance for the initial agreement te

When multiple-deliverables included in araagement are separated into different units obacting, the arrangement consideration is
allocated to the identified separate units based lative selling price hierarchy. The sellingcprfor a deliverable is based on its vendor-
specific objective evidence of selling price, orQf if available, third-party evidence of sellindge, or TPE, if VSOE is not available or best
estimate of selling price, or BESP, if neither VS@d TPE is available. The Company has not estadidia/SOE for its subscription services
due to lack of pricing consistency, the introdustad new services and other factors. The Compasydbtermined that TPE is not a practical
alternative due to differences in its service offgs compared to other parties and the availakbfitselevant third-party pricing information.
Accordingly, the Company uses BESP to determinedladive selling price. The amount of revenuealted to delivered items is limited by
contingent revenues.

The Company determined BESP by considetingverall pricing objectives and market condifoBignificant pricing practices taken ii
consideration include the Company's discountingtmes, the size and volume of its transactionstaruer characteristics, price lists, go-to-
market strategy, historical standalone sales anekeagent prices. As the Company's go-to-marketegties evolve, it may modify its pricing
practices in the future, which could result in apemin relative selling prices, and include botfOEsand BESP.

Subscription Fee Revenues

The Company's solutions are available aseaosolutions under subscription fee agreemeriteuti licensing perpetual rights to the
software. Subscription fees from a hosted solui@recognized monthly over the customer agreeteemtbeginning on the date the
Company's solution is made available to the custofdditional fees for monthly usage above the levecluded in the
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Q2 HOLDINGS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(in thousands, except per share amounts and unlestherwise indicated)

standard subscription fee, which include feesrfamgactions processed during the period, are rézagjas revenue in the month when the
usage amounts are determined and reported. Anpuesaelated to upfront implementation servicesecegnized ratably over the same
customer agreement term. Amounts that have be@iced are recorded in accounts receivable and defeevenues or revenues, depending
on whether the revenue recognition criteria havanbaet.

Professional Services Reveni

When professional services are not combiigid subscription services or term licenses aggles unit of accounting, these professional
services revenues are recognized as the serviegeebrmed.

Certain out-of-pocket expenses billed tstemers are recorded as revenues rather thanset tifthe related expense. Revenues record
from out-of-pocket expense reimbursements totaiguiaximately $0.4 million, $0.5 million and $0.8lhtn during the years ended
December 31, 2012, 2013 and 2014, respectively othef-pocket expenses are reported in cost aregs.

Term Licenses and Maintenance Revenues

A small portion of the Company's custontesst and manage the Company's solutions on-premiseghird-party data centers under
term license and maintenance agreements. Ternmsbsesold with maintenance, which entitles the enstdo technical support and upgrades
and updates to the software made available on a-ahd-if-available basis, are accounted for und=rolinting Standards Codification 985-
605, "Software Revenue RecognitidiThe Company does not have VSOE of fair valualiermaintenance and professional services so the
entire arrangement consideration is recognized hiypower the term of the software license wherofthe other revenue recognition criteria
have been met. Revenues from term licenses andenaimnce agreements were not significant in theogempresented.

Cost of Revenues

Cost of revenues is comprised primarilpataries and other personnel-related costs, intduelinployee benefits, bonuses and stoagec
compensation, for employees providing servicefi¢o@ompany's customers. Costs associated with seegiees include the costs of the
Company's implementation, customer support, dattecand customer training personnel as well dassification of certain research and
development expenses related to research and gevett personnel who perform services related tdémentation and customer support.
Cost of revenues also includes the direct coshillgpay and other third-party intellectual propemcluded in the Company's solutions, the
amortization of deferred solution and servicess;ast-location facility costs and depreciationte Company's data center assets, an allocati
of general overhead costs and referral fees. Daests of third-party intellectual property incluaimounts paid for third-party licenses and
related maintenance that are incorporated int&Cmapany's software, with the costs amortized td absevenues over the useful lives of the
purchased assets.

The amount of research and developmentresqeeallocated to cost of revenues was $1.4 miliaré million and $1.4 million for the
years ended December 31, 2012, 2013 and 2014 cteshe.

The Company capitalizes certain personosiscdirectly related to the implementation ositéutions to the extent those costs are
considered to be recoverable from future revernilies.Company amortizes the costs for a particulatiémentation once revenue recognition
commences,
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(in thousands, except per share amounts and unlestherwise indicated)

and the Company amortizes those implementatiors @y&r the remaining term of the customer agreen@her costs not directly recoverable
from future revenues are expensed in the periaghiad. The Company capitalized implementation ciwstee amount of $2.6 million,
$3.2 million and $3.8 million for the years endedddmber 31, 2012, 2013 and 2014, respectively.

Software Development Cos

Software development costs include salagsother personnel-related costs, including eygadenefits, bonuses and stock-based
compensation, attributed to programmers, softwaggneers and quality control teams working on tleengany's solutions. Costs related to
software development incurred between reachinghtdolyical feasibility and the point at which thdta@re solution is ready for general
release have been insignificant through Decembe?2@14, and accordingly all of the Company's softndevelopment costs have been
expensed as incurred as research and development.

Research and Development Co

Research and development costs includeeslkand other personnel-related costs, includingleyee benefits, bonuses and stock-based
compensation, thirgharty contractor expenses, software developmeig,tan allocation of facilities and depreciatioperses and other rela
expenses incurred in developing new solutions ggglading and enhancing existing solutions. Reseamdhdevelopment costs are expense
incurred.

Advertising

All advertising costs of the Company arpensed the first time the advertising takes plAdeertising costs were $0.3 million and
$0.5 million for the years ended December 31, 2882014, respectively, and advertising costs \wesignificant for the year ended
December 31, 2012.

Sales Tax

The Company presents sales taxes and tatkes collected from customers and remitted to gowental authorities on a net basis and, a
such, excludes them from revenues.

Comprehensive Loss

Comprehensive loss includes net loss akagadther changes in stockholders' equity thatlr&®m transactions and economic events
other than those with stockholders. Other comprsierioss consists of net loss and unrealized gaiddosses on investments.

Stock-Based Compensation

Stock options and restricted stock unitar@ed to employees, directors and consultants essuned at fair value at each grant date. The
Company recognizes compensation expense ratabhtleeequisite service period of the option otrieted stock unit award. Generally,
options vest 25% on the one-year anniversary ofthat date with the balance vesting monthly okierfollowing 36 months, and restricted
stock unit awards vest in four annual installmerit®5% beginning on the one-year anniversary ofgiaat date.

The Company values stock options usingihek-Scholes option-pricing model, which requitles input of subjective assumptions,
including the risk-free interest rate, expected, léxpected stock
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price volatility and dividend yield. The risk-frémterest rate assumption is based upon observeresitrates for constant maturity U.S.
Treasury securities consistent with the expected t# the Company's employee stock options. Theetel life represents the period of time
the stock options are expected to be outstandidgsalbased on the simplified method. Under the fia@ method, the expected life of an
option is presumed to be the mid-point betweervédsting date and end of the contractual term. Toragany used the simplified method due
to the lack of sufficient historical exercise daigrovide a reasonable basis upon which to otlser@stimate the expected life of the stock
options. Expected volatility is based on historialiatilities for publicly traded stock of compataltompanies over the estimated expected lift
of the stock options. The Company assumed no didgéeld because it does not expect to pay dividéndhe near future, which is consistent
with the Company's history of not paying dividends.

Income Taxes

Deferred income taxes are provided fort#ixeeffects of temporary differences between thieygag amounts of assets and liabilities for
financial reporting purposes and the amounts useohfome tax purposes and operating loss carrgodgvand credits using enacted tax rates
expected to be in effect in the years in whichdtiierences are expected to reverse. The Compasssss the likelihood that deferred tax
assets will be realized and recognizes a valuatiomwance if it is more likely than not that sonarton of the deferred tax assets will not be
realized. This assessment requires judgment &etlikelihood and amounts of future taxable incdmeax jurisdiction. To date, the Company
has provided a full valuation allowance againstiégerred tax assets as it believes the objectidevarifiable evidence of its historical pretax
net losses outweighs any positive evidence obitsdasted future results. Although the Companyekes that its tax estimates are reasonable
the ultimate tax determination involves significardgment that is subject to audit by tax authesitin the ordinary course of business. The
Company will continue to monitor the positive arefjative evidence, and it will adjust the valuatatiowance as sufficient objective positive
evidence becomes available.

The Company evaluates its uncertain taiipas based on a determination of whether and mueh of a tax benefit taken by the
Company in its tax filings or positions is moredlik than not to be realized. Potential interest padklties associated with any uncertain tax
positions are recorded as a component of incomexp&nse. Through December 31, 2014, the Compangdtadentified any material
uncertain tax positions for which liabilities woubé required to be recorded.

Basic and Diluted Net Loss per Common Sh

The Company uses the two-class methodnmpate net loss per common share because the Corhpangsued securities, other than
common stock, that contractually entitle the hadderparticipate in dividends and earnings of then@any. The two-class method requires
earnings for the period to be allocated betweenncomstock and participating securities based upein tespective rights to receive
distributed and undistributed earnings. HolderthefCompany's Series A, B and C preferred stockiatiled, on a pari passu basis, to receive
dividends when, as and if declared by the boamwirettors, prior and in preference to any declaratir payment of any dividend on the
common stock or junior convertible preferred staokil such time as the total dividends paid on estidre of Series A, B and C preferred st
is equal to the original issue price of the sharkdders of junior convertible preferred stock argitled to receive a pro rata share of any
dividend declared,
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based on the number of shares of common and pedfstock outstanding. As a result, all series ef@ompany's preferred stock are
considered participating securities.

Under the two-class method, for periodsiwiét income, basic net income per common shamenigputed by dividing the net income
attributable to common stockholders by the weigtateerage number of shares of common stock outstgriliring the period. Net income
attributable to common stockholders is computeduitracting from net income the portion of currgedir earnings that the participating
securities would have been entitled to receiveyansto their dividend rights had all of the yeagsnings been distributed. No such adjusti
to earnings is made during periods with a net lasshe holders of the participating securitiesehaw obligation to fund losses. Diluted net
income per common share is computed under the lags-method by using the weighted-average numbsnares of common stock
outstanding plus, for periods with net income htttable to common stockholders, the potential ididueffects of stock options and warrants
addition, the Company analyzes the potential ditugffect of the outstanding participating secesitinder the if-converted method when
calculating diluted earnings per share, in whidb @ssumed that the outstanding participatingri@siconvert into common stock at the
beginning of the period. The Company reports theenddutive of the approaches as its diluted nebime per share during the period. Due to
net losses for each of the years ended Decemb@032, 2013 and 2014, basic and diluted net losshre were the same, as the effect of al
potentially dilutive securities would have beeni-ailutive.

The following table sets forth the compigtas of net loss per share for the periods listed:

Year ended December 31

2012 2013 2014
Numerators
Loss from continuing operations attributable to coom
stockholders $ (7,520 $ (17,67¢ $ (19,639
Loss from discontinued operations attributabledmmon
stockholders (1,259 (199) —
Net loss attributable to common stockholc $ (8,779 $ (17,87H $ (19,639
Denominator
Weighted-average common shares outstanding, badic a
diluted 11,34¢ 11,86¢ 29,25°

Loss from continuing operations per share, basicdiluted $ (066 $ (149 $ (0.69)
Loss from discontinued operations per share, lmsmicdilutec $ (0.11) $ (0.02) $ —
Net loss per common share, basic and dil $ (0770 $ (151 3% (0.69)
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Due to net losses for each of the yeare@imkecember 31, 2012, 2013 and 2014, basic an@diloss per share were the same, as the
effect of all potentially dilutive securities woullhve been anti-dilutive. The following table detgh the anti-dilutive common share
equivalents for the periods listed:

Year ended December 31

2012 2013 2014

Redeemable convertible preferred stc

Series A preferred stoc 7,90¢ 7,90¢ —

Series B preferred stou 1,81¢ 1,81¢ —

Series C preferred sto — 2,18¢ —
Junior preferred stoc 1,251 1,251 —
Stock options and restricted stock ut 4,76¢ 542 6,13¢
Total ant-dilutive common share equivalet 15,74: 18,58: 6,13¢

Recent Accounting Pronouncemen

In May 2014, the Financial Accounting Starts Board issued Accounting Standards Update 04-B9, Revenue from Contracts with
Customers (Topic 606), or ASU 2014-09, which amehdsexisting accounting standards for revenuegmrition. ASU 2014-09 is based on
principles that govern the recognition of reventiaraamount an entity expects to be entitled tonwgreducts are transferred to customers.
ASU 201409 will be effective for the Company beginning tis first quarter of 2017. Early adoption is notrpéted. The new revenue stand
may be applied retrospectively to each prior pepoabented or retrospectively with the cumulatiffect recognized as of the date of adoption.
The Company is currently evaluating the impactdding the new revenue standard on its consolid@encial statements.

Subsequent Event
The Company has evaluated subsequent etheatgih February 12, 2015, the date the finarst@kements were issued.
3. Fair Value Measurements

The carrying values of the Company's finanostruments, principally cash equivalents, istmeents, accounts receivable, restricted cast
and accounts payable, approximated their fair wathe to the short period of time to maturity guayment. The carrying values of the
Company's debt instruments approximated theinvline based on rates currently available to the jgzom.

Fair value is defined as the exchange fghaewould be received for an asset or an exiteppaid to transfer a liability in the principal or
most advantageous market for the asset or lialilign orderly transaction between market participan the measurement date. Valuation
techniques used to measure fair value must maxithzese of observable inputs and minimize theofismobservable inputs. The current
accounting guidance for fair value measurementseef three-level valuation hierarchy for disclesuas follows:

. Level —Unadjusted quoted prices in active marktetsdentical assets or liabilities;
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. Level ll—Inputs other than quoted prices included withindldwhat are observable, unadjusted quoted pitcesarkets that a
not active, or other inputs that are observableanrbe corroborated by observable market data; and

. Level Ill—Unobservable inputs that are supporteditthe or no market activity, which requires the@pany to develop its own
assumptions.

The categorization of a financial instrumerthin the valuation hierarchy is based uponltiveest level of input that is significant to the
fair value measurement.

The following table details the fair valoierarchy of the Company's financial assets medsatr&ir value on a recurring basis as of
December 31, 2014:

Fair Value Measurements Using
Quoted Prices

in Active Significant Other Significant
Markets for Observable Unobservable
Identical Assets Inputs Inputs
Cash Equivalents: Fair Value (Level 1) (Level 2) (Level 3)
Money market
funds $ 17,86 $ 17,86 $ — 3 —
Certificates of
deposit 1,45¢ — 1,45¢ —
$ 19,32 % 17,86 $ 1,45¢ $ —
Quoted Prices
in Active Significant Other Significant
Markets for Observable Unobservable
Identical Assets Inputs Inputs
Investments: Fair Value (Level 1) (Level 2) (Level 3)
U.S. government
agency bond $ 750z $ — $ 7,50z $ —
Corporate bonds
and commercia
paper 6,192 — 6,192 —
Certificates of
deposit 7,26 — 7,262 —
$ 20,95¢ $ — $ 20,95¢ $ —

All Company assets with fair values meagume a recurring basis, which consists only of casth cash equivalents, as of December 31,
2013 were classified as Level 1 assets.

The Company determines the fair valueoinvestment holdings based on pricing from outipg vendors. The valuation techniques
used to measure the fair value of financial ins&nte having Level 2 inputs were derived from namdbig consensus prices that are
corroborated by observable market data or quotettehprices for similar instruments. Such markétgs may be quoted prices in active
markets for identical assets (Level 1 inputs) acipg determined using inputs other than quotedgsrihat are observable either directly or
indirectly (Level 2 inputs).

4. Cash, Cash Equivalents and Investments

The Company's cash, cash equivalents aredtments as of December 31, 2013 and 2014 codgistaarily of cash, U.S. government
agency bonds, corporate bonds, commercial papeifices of deposits and money market funds.
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The Company classifies investments as albvi@itfor-sale at the time of purchase and reevedustich classification as of each balance
sheet date. All investments are recorded at estitfair value. Unrealized gains and losses on abvigitfor-sale investments are included in
accumulated other comprehensive loss, a compofistakholders' equity. The Company evaluatesiigstments to assess whether those
with unrealized loss positions are other than teaily impaired. The Company considers impairmeatise other than temporary if they are
related to deterioration in credit risk or if itlikely the Company will sell the investments be&fdine recovery of their cost basis. Realized gain
and losses and declines in value judged to be tithartemporary are determined based on the spabéintification method and are reportet
other income (expense), net, in the consolidai@istents of comprehensive loss. Interest, amddizaf premiums, and accretion of discount
on all investments classified as availablegate are also included as a component of othenirgexpense), net, in the consolidated stater
of comprehensive loss.

As of December 31, 2013 and 2014, the Caylpaash was $18.7 million and $48.7 million, exgjvely.

A summary of the cash equivalents and itnvents as of December 31, 2014 is as follows:

Amortized Unrealized Unrealized
Cash Equivalents: Cost Gains Losses Fair Value
Money market fund $ 17,86 $ — $ — $ 17,86t
Certificates of depos 1,45¢€ — — 1,45¢
$ 19,32 $ — $ — $ 19,32
Amortized Unrealized Unrealized
Investments: Cost Gains Losses Fair Value
U.S. government agency bor $ 7,50¢ $ — $ 6) $ 7,50z
Corporate bonds and
commercial pape 6,20( — (8) 6,192
Certificates of depos 7,262 — — 7,262
$ 2097( $ — $ (14) $ 20,95¢

The Company may sell its investments attang, without significant penalty, for use in cemt operations or for other purposes, even if
they have not yet reached maturity. As a resultGbmpany classifies its investments, includingstments with maturities beyond twelve
months as current assets in the accompanying ¢dased balance sheets.

The following table summarizes the estirdd#gr value of the Company's investments, desiphas available-for-sale and classified by
the contractual maturity date of the investmentsfabe dates shown:

December 31

2013 2014
Due within one year or le: $ — $ 9,09t
Due after one year through five ye — 11,86:
Total $ — $ 20,95¢
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The Company has certain available-for-Balestments in a gross unrealized loss positidrafathich have been in such position for less
than twelve months. The Company reviews its detuiritges classified as short-term investments oagalar basis to evaluate whether or not
any security has experienced an other than tempdeaine in fair value. The Company considersdextuch as the length of time and extent
to which the market value has been less than tb it financial position and ne@rm prospects of the issuer and its intent tq selivhethe
it is more likely than not the Company will be réngd to sell the investment before recovery ofithestment's amortized-cost basis. If the
Company determines that an other than temporanjnéexists in one of these investments, the ragmemvestment would be written down
fair value. For debt securities, the portion of Wiréte-down related to credit loss would be recagdito other income, net in the consolidated
statements of comprehensive loss. Any portion eleted to credit loss would be included in accutedather comprehensive loss. Because
the Company does not intend to sell any investmghish have an unrealized loss position at thigtiand it is not more likely than not that
the Company will be required to sell the investrmeafore recovery of its amortized cost basis, wiicy be maturity, the Company does not
consider the investments with unrealized loss fprstto be other than temporarily impaired as ofémsber 31, 2014.

The following table shows the fair valuesldhe gross unrealized losses of these availaiiedle investments aggregated by investment
category as of as of December 31, 2014:

Gross
Fair Value Unrealized Loss
U.S. government agency bor $ 7,50t $ (6)
Corporate bonds and commercial pa 6,20( (8)
Total $ 13,70¢ $ (14)

The Company did not have any availablesfe investments as of December 31, 2013.

5. Deferred Solution and Other Costs
Deferred solution and other costs, curpamtion and net of current portion, consisted ef fibllowing:

December 31

2013 2014
Deferred solution cos $ 2,17¢ $ 3,58¢
Deferred commissior 95C 1,47¢
Deferred solution and other costs, current por $ 3,12« $ 5,06(
Deferred solution cos m m
Deferred commissior 3,637 5,47¢
Deferred solution and other costs, net of currentign $ 5358 $ 7,15¢
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6. Property and Equipment
Property and equipment consisted of thiefiohg:

December 31

2013 2014
Computer hardware and equipm $ 8917 $ 13,37(
Purchased software and licen 3,501 5,75¢
Furniture and fixture 3,01¢ 3,11¢
Leasehold improvemen 4,02( 4,064
19,45: 26,30¢
Accumulated depreciatic (4,627) (7,789
Property and equipme $ 14,83. $ 18,52

Depreciation expense, including amortizatid assets held under capital leases, was $1llomi$2.9 million and $4.0 million for the
years ended December 31, 2012, 2013 and 2014 ctese. Property and equipment included $3.2 millfor assets acquired under cag
leases at each of December 31, 2013 and 2014.

7. Accrued Liabilities

Accrued liabilities consisted of the follmg:

December 31

2013 2014
Accrued data center equipment purchs $ 512 $ 3,22¢
Accrued data center software purche 467 1,48:
Accrued transaction processing f 3,761 1,53
Accrued professional servic 721 73C
Other 1,82 2,29(
Total accrued liabilitie $ 7,28t $ 9,26¢

8. Debt

In April 2013 the Company entered into eused credit facility agreement, or Credit Facijliyith Wells Fargo Bank, National
Association, or Wells Fargo, which the Company ®ells Fargo subsequently amended on March 24, a@ii4again on August 11, 2014. "
Credit Facility, as amended, provides for a linerefdit of up to $25.0 million, with an accordiceature, or Accordion Feature, allowing the
Company to increase its maximum borrowings by uart@additional $25.0 million, subject to certaimditions and limitations, including that
borrowings at any time shall be limited to 75% e Company's trailing twelve-month recurring revemnuAccess to the total borrowings
available under the Credit Facility is restricte&d on covenants related to the Company's minihquidity and adjusted EBITDA. Amounts
borrowed under the Credit Facility accrue interasthe Company's election at either: (i) the penen rate equal to the LIBOR rate plus an
applicable margin; or (ii) the current base ratesghe greater of the U.S. Federal Funds ratequiapercentage point, the one-month LIBOR
plus one percentage point, or the lending financial
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institution's prime rate. The Company pays a mgrfén based on the total unused borrowings balarcannual administrative fee and the
initial closing fee, which is paid in three equahaal installments over the first three years ef@nedit Facility. The Accordion Feature expi
in October 2016, at which time maximum borrowingsler the Facility are reduced to $25.0 million, #émal Credit Facility matures in April
2017, at which time any outstanding borrowings acctued interest become payable. In April 2013Qbmpany drew an advance on the
Credit Facility of $2.5 million to pay off its exiag loan and security agreement with anothertunstin. In June 2013, the Company drew an
advance on the Credit Facility of $3.9 million tmfl capital expenditures and secured a lettereaficfor the benefit of the landlord of its new
corporate headquarters in the amount of $3.0 mill@n February 26, 2014, the Company drew an advan$12.5 million on the Credit
Facility, which was subsequently repaid in fulliarch 17, 2014.

On March 24, 2014, the Company enteredAm@ndment Number One to the Credit Facility inrection with, and effective upon, the
closing of the Company's initial public offering stiares of its common stock, or IPO, which occumed/arch 25, 2014. The amendment
primarily modified the definition of "Change of Col" in the Credit Facility. On April 22, 2014,éhCompany paid $4.2 million on the Credit
Facility.

On August 11, 2014, the Company enteraglAmhendment Number Two to the Credit Facility, whinodified the Credit Facility to add
the Accordion Feature and modified or eliminatedaie of the Company's financial covenants and feewes under the Credit Facility. On
September 5, 2014, the Company paid $2.0 milliotherCredit Facility.

As of December 31, 2014, the Company hadarmwings and only a secured letter of cred$&0 million against the Credit Facility,
leaving an available balance of approximately $28ildon, and the interest rate applicable to thedt Facility was 4.7%. The Credit Facility
is collateralized by substantially all of the Compa assets and requires that the Company maiceaiain financial covenants as provided in
the Credit Facility. The Company was in compliandth all financial covenants as of December 31,201

9. Commitments and Contingencies
Operating and Capital Lease Commitments

The Company leases office space for itpa@@te headquarters in Austin, Texas under a nopetable operating lease that expires in
April 2021 and a regional sales office in AtlarBeorgia under a non-cancelable operating leasexmates in January 2016. In addition, the
Company leases office space for its previous caedneadquarters in Austin, Texas under a non-tatrieeoperating lease that expires in
March 2015. All of the rentable space covered liy ldase has been sublet to a tenant for subdtamtibof the remainder of the lease. Rent
expense under operating leases was $0.9 milliod, ®illion, and $1.0 million for the years endedcBmber 31, 2012, 2013 and 2014,
respectively. In 2013, the Company moved to itsentrheadquarters. As a result, the Company vadstéarmer leased headquarters and
recorded an estimated unoccupied lease charge»fidiion for the remaining contractual lease payns less estimated sublease income.
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New Facilities Leas

On July 18, 2014, the Company enteredantoffice lease agreement, or the Lease, with CRE&fen Lake Building 11, LLC to lease
approximately 70,000 rentable square feet, or teenides, of an office building to be located imnagely adjacent to the Company's current
headquarters in order to expand the Company's beaggs. The Lease provides for phased commencatas, with commencement of the
first phase covering approximately 55,000 rentabjleare feet anticipated to occur on November 15261 the Initial Commencement Date,
with the remaining space becoming available ninathmthereafter. The actual commencement datesulject to timely completion of the
construction of the Premises. The term of the Leasemences on the Initial Commencement Date ansl 184 months, with a five year
renewal option, and the rent obligations undeilLs@se begin with rents of $98 per month, which lase@ver the course of the Lease to $160
per month in the final four months of the Leasefst

The Company has entered into various ddpige arrangements to obtain property and equipfoeits data center and corporate
operations. These agreements expire over varioonstom March 2015 through May 2025 and the leasesecured by the underlying lease
property and equipment.

Future minimum payments required undertedpnd operating leases that have initial or rainginoneancelable lease terms in exces
one year at December 31, 2014 were as follows:

Capital Operating
Leases Leases

Year Ended December 3

2015 $ 41€ $ 2,05«
2016 164 3,02¢
2017 4 3,28¢
2018 — 3,371
2019 — 3,45%
Thereafte — 13,44¢
Total minimum lease paymer 58€ $ 28,63¢
Less: imputed intere: (11)
Less: current portio (408
Capital lease obligations, net of current por $ 167

Contractual Commitments

The Company has non-cancelable contractramitments related to third-party products, caatamn fees, other product costs and data
center hardware and software purchases. The Compaayty to several purchase commitments for tpadty products that contain both a
contractual minimum obligation and a variable ofiign based upon usage or other factors which leange on a monthly basis. The estimi
amounts for usage and other factors are not indlugthin the table below.
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Future minimum contractual commitments tieate initial or remaining non-cancelable termexness of one year were as follows:

Contractual
Commitments

Year Ended December 3

2015 $ 10,46¢
2016 6,38:
2017 4,464
2018 4,232
2019 4,092
Thereaftel 4,097
Total commitment: $ 33,72%

Legal Proceeding:

From time to time, the Company may becomvelived in legal proceedings arising in the ordinesurse of its business. The Company is
not presently a party to any legal proceedings thdetermined adversely to the Company, wouldehavnaterial adverse effect on the
Company.

10. Stockholder's Equity
Initial Public Offering

On March 25, 2014, the Company completgchitial public offering, or IPO, of 7,761 shamscommon stock at $13.00 per share. The
total shares sold in the IPO included 1,511 shsosby selling stockholders. After deducting tlagment of underwriters' discounts and
commissions and offering costs, the net proceetlset@€ompany from the sale of shares in the offenwrre approximately $72.6 million.

Underwriter's Exercise Of Option to Purchase Additial Shares

On April 2, 2014, pursuant to the termshaf Company's IPO, which occurred on March 25, 2€Hglunderwriters exercised their option
to purchase an additional 1,164 shares to covarali@ments. After deducting the payment of und#ews' discounts and commissions and
offering costs, the Company received net proceeas the sale of shares totaling approximately $h3illion.

Conversion of Redeemable Common and Preferred Stock

Immediately prior to the closing of the IR@hich occurred on March 25, 2014, each share@fXompany's outstanding preferred, junior
preferred and redeemable common stock was convietted
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one share of undesignated common stock. The faligwéble presents the conversion of all classasoak on March 25, 2014:

Prior to Subsequent tc
Conversion Conversion

Convertible preferred stoc
Series A 7,90¢ —
Series B 1,81¢ —
Series C 2,60¢ —
Redeemable common sta 3,82¢ —
Junior preferred stoc 1,251 —
Undesignated common sto — 17,41

11. Stock-Based Compensation

In March 2014, the Company's board of daecapproved the 2014 Equity Incentive Plan, dr2Blan, under which stock options, stock
appreciation rights, restricted stock, restrictextls units, performance shares and units and atshr-based or stock-based awards may be
granted to employees, consultants and directorexeStof common stock that are issued and avaitablesuance under the 2014 Plan consist
of authorized, but unissued or reacquired sharesmimon stock or any combination thereof.

A total of 1,850 shares of the Companymimmn stock was initially authorized and reservadgsuance under the 2014 Plan. This res
will automatically increase on January 1, 2015 each subsequent anniversary through 2024, by anrarequal to the smaller of (a) 4.5% of
the number of shares of common stock issued arsamaling on the immediately preceding DecembenB(h) an amount determined by the
Company's board of directors. This reserve is aatimally increased to include any outstanding shareder the Company's 2007 Stock Plan,
or 2007 Plan, at the time of its termination ouasle upon expiration or termination of optionsngeal under the Company's 2007 Plan that
expire or terminate without having been exercisefliil. Pursuant to the terms of the 2014 Plan, di@&res available for future issuance under
the 2007 Plan were transferred to the 2014 Plawjging a total of 1,957 shares of common stoccated for issuance under the 2014 Plan.
In addition, 49 shares have been returned to thd Plan as a result of termination of options thatired or terminated without having been
exercised under the previously terminated 2007,F&sulting in a total of 2,006 shares availableigeuance under the 2014 Plan. As of
December 31, 2014, options to purchase a totaD6fshares of common stock have been granted umel@0tL4 Plan, 7 shares have been
returned to the 2014 Plan as a result of terminagfooptions that expired or terminated withoutihgwbeen exercised, and 1,407 shares of
common stock remain available for future issuanmudeu the 2014 Plan.

In July 2007, the Company adopted the ZB@n under which options or stock purchase rightg be granted to employees, consultants
and directors. In February 2014, the board of dims¢ under the authority granted to it by the 280, increased the number of shares
available to be granted under the plan by 1,406eshand as of December 31, 2014, a total of %shaPes of common stock were allocated fol
issuance under the plan. Upon the completion o€Civapany's IPO in March 2014, the board of directerminated the 2007 Plan in
connection with the IPO and pursuant to the terfitke2014 Plan, 107 shares that were availabléutare issuance under the 2007 Plan at
such time were transferred to the 2014 Plan. Neesh@main available for future
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issuance of awards under the 2007 Plan. The 2G0v\#ll continue to govern the terms and conditiohall outstanding equity awards grar
under the 2007 Plan. Shares of common stock teasamned and were available for issuance unde2@8@ Plan consist of authorized, but
unissued or reacquired shares of common stockyoc@mbination thereof.

Stock Options
The following summarizes the assumptioresidsr estimating the fair value of stock optiomarged during the periods indicated:

Year Ended December 31

2012 2013 2014
Risk-free interest rat 0.7-1.1% 0.7- 2.2% 1.2-1.8%
Expected life (in years 4.8-6.3 4.8-6.9 3.8-6.1
Expected volatility 52.0-52.5% 46.4-49.4% 45.1-46.8%
Dividend yield — — —
Weighted-average grant date fair
value per shar $2.65 $3.15 $5.63
Stock option activity was as follows:
Weighted
Number of Average
Options Exercise Price
Balance as of January 1, 2C 5,02; $ 1.1
Granted 1,06¢ 5.7:
Exercisec (42 0.41
Forfeited (312 1.8¢4
Balance as of December 31, 2( 5,73: 1.94
Granted 834 7.6¢
Exercisec (73¢) 0.5¢
Forfeited (406) 5.31
Balance as of December 31, 2( 5,42 2.7¢€
Granted 2,331 10.1C
Exercisec (1,587) 1.27
Forfeited (59 7.5€
Balance as of December 31, 2( 6,111 $ 5.9C
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The summary of stock options outstandingfd3ecember 31, 2014 is as follows:

Options Outstanding Options Exercisable

Weighted Weighted

Average Average

Weighted Remaining Weighted Remaining

Average Contractual Average Contractual

Number of Exercise Life Number of Exercise Life

Range of Exercise Price Options Price (in years) Options Price (in years)
$0.29- $0.35 91¢ $ 0.3t 3.2 91¢ $ 0.3t 3.2
$0.54- $0.84 477 0.7z 4.8 477 0.7z 4.8
$1.74- $3.10 1,094 2.8( 6.3 86¢€ 2.7% 6.2
$4.00- $7.82 1,31z 6.8¢ 5.€ 572 6.4¢ 5.7
$8.35 1,73 8.3t 6.1 — — —
$13.00- $19.44 572 15.41 6.7 21 13.0¢ 6.2
6,111 $ 5.9C 5.5 2,858 § 2.44 4.9

Restricted Stock Units

The Company's restricted stock units vest @ four-year period and upon vesting, the vesteges are issued to the recipient of the
restricted stock units.

The summary of restricted stock unit atyivé as follows:

Weighted

Average

Number of Grant Date

Shares Fair Value
Nonvested as of January 1, 2( — $ —
Granted 28 19.4¢
Vested — —
Forfeited — —
Nonvested as of December 31, 2( 28 $ 19.4¢

The aggregate intrinsic value of stock amiexercised during each of the years ended Dexredih 2012, 2013 and 2014 was
$0.2 million, $4.8 million and $17.3 million, resgively. The total fair value of stock options w$tduring each of the years ended
December 31, 2012, 2013 and 2014 was $0.8 milar million, and $2.2 million, respectively.

As of December 31, 2014, total unrecogniedkbased compensation expense, adjusted for estirfaafedures, related to stock optio
was $14.0 million, which the Company expects togeize over the next 3 years, and total unrecogrsieck-based compensation expense,
adjusted for estimated forfeitures, related torietsid stock units was $0.5 million, which the Canp expects to recognize over the next
3.9 years.
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12. Provision for Income Taxes

The components of the Company's provisisrirfcome taxes from continuing operations wertobsws:

Year Ended
December 31
2012 2013 2014

Current taxes

Federa $ — % — % —

State 162 52 67
Total current taxe $ 162 $ 52 $ 67
Deferred taxes

Federa $ — % — % —

State 2 3 4
Total deferred taxe 2 3 4
Provision for income taxe $ 164 $ 55 $ 71

As of December 31, 2014, the Company hddrtd net operating loss carryforwards of approxatya569.9 million, state tax credits of
approximately $0.2 million and federal alternatimgimum tax credits of $0.1 million. The net opérgtloss carryforwards will expire at
various dates beginning in 2026 if not utilized e®iate tax credits expire in 2027 if not utiliz&tie alternative minimum tax credits have an
indefinite carryforward period.

Federal and state laws impose restrictoomthe utilization of net operating loss carryfordeand research and development credit
carryforwards in the event of a change in ownersliifhe Company, which constitutes an "ownershigng/e" as defined by Internal Revenue
Code Sections 382 and 383. Should there be an shipethange in the future, the Company's abilitytiize existing carryforwards could be
substantially restricted.

Deferred income taxes reflect the net féects of temporary differences between the cagy@mounts of assets and liabilities for finan
reporting purposes and the amounts used for in¢armpurposes. The Company has established a \@iugtowance due to uncertainties
regarding the realization of deferred tax asseset@an the Company's lack of earnings history. mautie year ended December 31, 2014, the
valuation allowance increased by $6.4 million.
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Q2 HOLDINGS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(in thousands, except per share amounts and unlestherwise indicated)

The Company's deferred tax assets andrddfeax liabilities were as follows:

December 31

2013 2014
Deferred tax asset

NOL and credit carryforwarc $ 16,34( $ 21,32¢

Deferred revenu 1,59¢ 2,65

Accrued expenses and ott 3,29¢ 3,38¢

Stoclk-based compensatic 20¢ 1,10

Total deferred tax asse
Deferred tax liabilities
Deferred expense

21,44( 28,47¢

(3,929 (5,129

Depreciation and amortizatic (3,579%) (2,977)
Total deferred tax liabilitie (7,499 (8,100
Deferred tax assets less tax liabilit 13,94 20,37¢
Less: valuation allowanc (13,82¢) (20,266
Net deferred tax ass $ 115 3 112

The Company had $9.9 million of excesslstieductions which are not included in deferredassets. The tax benefit from these
deductions will increase additional paid-in capitélen they are deemed realized under the "withvatitbut" method.

The Company's provision for income taxesrficontinuing operations differs from the amountpated by applying the statutory federal
income tax rate of 34% primarily as a result offileowing:

Year Ended December 31

2012 2013 2014
Income tax at U.S. statutory re 34.% 34.(% 34.(%
Effect of:
Increase in deferred tax valuation allowa (31.5) (32.7) (32.9
State taxes, net of federal ben (0.7) 1.4 1.t
Other permanent iten (4.0 (3.0 (3.0
Income tax provision effective ra (2.2% (0.9% (0.9%

The Company files income tax returns inth8. federal jurisdiction and several state jugsdns. With few exceptions, the Company is
no longer subject to U.S. federal, state or locabime tax examinations by tax authorities for yéafere 2011. Operating losses generated in
years prior to 2011 remain open to adjustment timilstatute of limitations closes for the tax yi@awhich the net operating losses are utiliz

The tax years 2011 through 2014 remain open to xdion by all major taxing jurisdictions to whithe Company is subject, though the
Company is not currently under examination by amjamtaxing jurisdiction.

The Company had not recorded any tax resaelated to uncertain tax positions as of Decerdbe2012, 2013 and 2014. The Compe
policy is to accrue interest and penalties rel&ted
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Q2 HOLDINGS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(in thousands, except per share amounts and unlestherwise indicated)

uncertain tax positions as a component of incomexpense. For the years ended December 31, 2013,dhd 2014, the Company did not
incur any interest or penalties.

13. Employee Benefit Plan

In January 2009, the Company adopted ak3@t6fit-sharing plan, or 401(k) Plan, coverindstantially all employees. Employees can
contribute between 1% and 90% of their total egmiThe 401(k) Plan also provides for employer icbations to be made at the Company's
discretion. As of December 31, 2014, the Compamyrted made any discretionary contributions.

14. Discontinued Operations

On March 1, 2013, the Company distributédfethe shares of a subsidiary to the Compartgskholders in a spioff. However, since a
shares of the subsidiary were distributed in 2818 Company's consolidated statements of compreteeioss and statements of cash flows
have been presented to show the discontinued opesaif the subsidiary separately from continuipgrations for all periods presented. Since
the transaction was between entities under comraptral, the distribution of the shares of the sdiasiy did not result in a gain or loss on
distribution as it was recorded at historical cengyvalues.

15. Segments and Geographic Information

All revenue-generating activities are dilgcelated to the sale, implementation and suppbthe Company's solutions in a single
operating segment. The Company's chief operatiogside maker, the Chief Executive Officer, reviefivancial information presented on a
consolidated basis for purposes of allocating resssuand evaluating financial performance. Allhid Company's principal operations, assets
and decision-making functions are located in théddinStates.

16. Related Parties

For the years ended December 31, 2012, a6d2014, the Company recorded revenues fromateteparty customer of $0.3 million,
$0.3 million and $0.4 million, respectively.

For the year ended December 31, 2012, tmepany paid $0.1 million to related parties forfpssional services.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(in thousands, except per share amounts and unlestherwise indicated)
17. Selected Quarterly Financial Data (unaudited)
Selected summarized quarterly financiadiinfation for the years ended 2013 and 2014 is ks

Three Months Ended

March 31, September 30 December 31 March 31, September 30 December 31
June 30, June 30,
2013 2013 2013 2013 2014 2014 2014 2014
Revenue: $ 12,83 $ 14,04 $ 14,32 $ 15,66¢ $ 16,83 $ 19,15¢ $ 20,98¢ $ 22,14¢
Cost of revenue 7,807 8,40¢ 9,167 10,87¢ 10,21 10,83( 12,14 12,86¢
Gross profit 5,02 5,63¢ 5,15¢ 4,79( 6,627 8,32¢ 8,84¢ 9,27¢
Operating expense
Sales and
marketing 3,06( 4,13¢ 4,59¢ 4,92¢ 5,50¢ 6,032 5,64: 5,88¢
Research and
developmen 1,86¢ 2,152 2,25¢ 2,752 2,73¢ 2,781 3,15¢ 3,40¢
General and
administrative 2,33t 2,77¢ 3,201 3,42¢ 3,71¢ 4,05¢ 4,57¢ 4,641
Unoccupied leas¢
charges — 14¢ 88 — — — — —
Total operating
expense 7,261 9,21¢ 10,15:¢ 11,10¢ 11,96 12,87 13,37: 13,93t
Loss from operatior (2,234 (3,579 (4,995 (6,315 (5,34)) (4,549 (4,52%) (4,65€)
Total other expense¢
net (51) (11€) (170) (162) (207) (11¢) (82) (84)
Loss before income
taxes (2,285 (3,699 (5,165 (6,477 (5,54¢) (4,669 (4,607) (4,740
Provision for incom
taxes (5) (14) (14) (22) (18) (1) (18) (20)
Loss from
continuing
operations (2,290  (3,709%) (5,179) (6,499 (5,56€) (4,687 (4,62%) (4,760)
Loss from
discontinued
operations, net of
tax (199) — — — — — — —
Net loss $ (2,489 $ (3,709 $ (5,179 $ (6,499 $ (5,566 $ (4,687 $ (4,625 $ (4,760)
Reconciliation of ne
loss to adjusted
EBITDA:
Net Loss $ (2,489 % (3,709 $ (5,179 $ (6,499 $ (5,566 $ (4,68 % (4,625 $ (4,760
Depreciation
and
amortization 63¢ 624 80¢ 90C 99¢ 1,031 1,097 961
Stock-based
compensatio
expense
Cost of
revenues 61 61 70 72 12¢ 147 15¢ 191
Sales and
marketing 39 60 81 94 167 187 18¢ 231
Research an
developme 59 66 64 68 107 122 131 167
General and
administrat 17t 18¢ 197 24¢ 51¢ 61z 622 894
Provision for incom
taxes 5 14 14 22 18 15 18 20
Other expense, n 51 11€ 17C 162 207 11¢ 82 84
Unoccupied lease
charge — 14¢€ 88 — — — — —
Loss from
discontinued
operations, net of
tax 19¢ — — — — — — —
Adjusted EBITDA $ (1,262 § (2,430 $ (3,686 $ (493)8 (3429 % (2450 $ (2,332 $ (2,217)
Registered users( 2,60¢ 2,90( 2,95¢ 3,12¢ 3,447 3,941 4,12: 4,34(
1) Represents registered users at the end of thedperio
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PART Il

INFORMATION NOT REQUIRED IN PROSPECTUS
Item 13. Other Expenses of Issuance and Distrilhon

The following table sets forth the costd ampenses, other than the underwriting discourdscammissions payable by us, in connection
with the sale of common stock being registered afiounts are estimates except the SEC registrigthe Financial Industry Regulatory
Authority, or FINRA, filing fee and the New York &tk Exchange, or NYSE, listing fee.

SEC registration fe $ 12,43t
FINRA filing fee 16,55:
NYSE listing fee 9,00(
Blue sky fees and expens 5,00(
Transfer agent and registrar fe 12,60(
Accounting fees and expens 75,00(
Legal fees and expens 315,00(
Printing and engraving cos 80,00(
Miscellaneous expens 25,00(

Total $ 550,58

Iltem 14. Indemnification of Directors and Officas

Section 145 of the Delaware General Cotjmrd_aw authorizes a court to award, or a corporés board of directors to grant, indemnity
to directors and officers in terms sufficiently bdoto permit such indemnification under certaicwinstances for liabilities (including
reimbursement for expenses incurred) arising utideSecurities Act.

As permitted by Delaware law, our amendedi r@stated certificate of incorporation includgg@vision that eliminates the personal
liability of our directors for monetary damages fweach of fiduciary duty as a director, exceptlifability:

. for any breach of the director's duty of loyalty;

. for acts or omissions not in good faith or thatiive intentional misconduct or a knowing violatiohlaw;

. under section 174 of the Delaware General Catpmr Law regarding unlawful dividends and stockghases; or
. for any transaction for which the director dedvan improper personal benefit.

As permitted by Delaware law, our amendedi i@stated bylaws provide that:

. we are required to indemnify our directors andogfifs to the fullest extent permitted by Delawave, lsubject to very limited
exceptions;

. we may indemnify our other employees and agentisedullest extent permitted by Delaware law, sabje very limited
exceptions;

. we are required to advance expenses, as incuaedr directors and officers in connection vatkegal proceeding to the fullest

extent permitted by Delaware law, subject to vanjted exceptions;

. we may advance expenses, as incurred, to our eegs@nd agents in connection with a legal procgedimd
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. the rights conferred in the bylaws are not exclesiv

We intend to enter into indemnity agreememith each of our current directors and officergitve these directors and officers additional
contractual assurances regarding the scope ofitlerinification set forth in our restated certifecaf incorporation and to provide additional
procedural protections. At present, there is napanlitigation or proceeding involving our direcsp officers or employees regarding which
indemnification is sought, nor are we aware of timgatened litigation that may result in claimsifademnification.

The indemnification provisions in our ameddnd restated certificate of incorporation anéruhed and restated bylaws and the
indemnity agreements entered into between us asfdafaour directors and officers may be sufficigrittoad to permit indemnification of our
directors and officers for liabilities arising umdbe Securities Act.

Reference is also made to the underwrgigigement, which provides for the indemnificatiboar directors, officers and controlling
persons against certain liabilities.

We are seeking to obtain directors' anatef§' liability insurance and expect the insuratacimclude coverage for securities matters.
Item 15. Recent Sales of Unregistered Securities

In the three years preceding the filingto$ registration statement, Q2 Holdings, Inc. $alsl and issued the following unregistered
securities:

1. On March 1, 2013, we sold and issued an agtged&,605,094 shares of our Series C preferi@zkgb 13 accredited investors
at a purchase price of $7.68 per share for agggegatsideration of approximately $20.0 million.

2. During the three-year period ending January 31528t aggregate of 2,606,571 shares of our commock e/ere issued to
employees, consultants and directors upon exeofis®ck options under our 2007 Plan for an agdgeegansideration of
approximately $2,709,943.

3. During the three-year period ending Januar2815, we have granted to employees, consultadtslia@ctors options to

purchase 3,707,978 shares of our common stock X007 Plan. The exercise price per share skthptions ranged from
$4.00 to $8.35.

No underwriters were involved in the forempsales of securities. The issuances of the gesudescribed above were deemed to be
exempt from registration under the Securities Acteliance on Section 4(2) of the Securities Actransactions by an issuer not involving a
public offering or Rule 701 promulgated under Sat®(b) of the Securities Act as transactions pamsto compensation benefits plans and
contracts relating to compensation.

Item 16. Exhibits and Financial Statement Schedes
€)) Exhibits
A list of exhibits filed as part of thisgistration statement is set forth in the Exhibdér, which is incorporated herein by reference.
(b) Financial Statement Schedules

Financial statement schedules have beettaahbiecause the information required to be sét thierein is either inapplicable or is shown
in our consolidated financial statements or ndteseto, other than with respect to the statememteakelated to dividend payments.
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ltem 17. Undertakings

The registrant hereby undertakes to protedée underwriters, at the closing specifiechia inderwriting agreement, certificates in such
denominations and registered in such names asreelgoy the underwriters to permit prompt deliveryetich purchaser.

Insofar as indemnification by the registrim liabilities arising under the Securities Antly be permitted to directors, officers and
controlling persons of the registrant pursuanhtmprovisions referenced in Item 14 of this regisbn statement or otherwise, the registrant he
been advised that in the opinion of the SEC sudhrimification is against public policy as expresisetthe Securities Act, and is, therefore,
unenforceable. In the event that a claim for indéigation against such liabilities (other than theeyment by the registrant of expenses incu
or paid by a director, officer, or controlling persof the registrant in the successful defensepfaation, suit or proceeding) is asserted by
director, officer or controlling person in connectiwith the securities being registered hereurttierregistrant will, unless in the opinion of its
counsel the matter has been settled by contrgliiergedent, submit to a court of appropriate jucisdi the question whether such
indemnification by it is against public policy agpeessed in the Securities Act and will be goverogthe final adjudication of such issue.

The registrant hereby undertakes that:

(1) For purposes of determining any liability untiee Securities Act, the information omitted fréine form of prospectus filed as
part of this registration statement in reliancerupale 430A and contained in a form of prospeciles by the registrant
pursuant to Rule 424(b)(1) or (4) or 497(h) undher $ecurities Act shall be deemed to be part efrégistration statement as of
the time it was declared effective.

(2) For the purpose of determining any liability unttes Securities Act, each post-effective amendntattdontains a form of

prospectus shall be deemed to be a new registrstad@ment relating to the securities offered thewnd the offering of such
securities at that time shall be deemed to benitialibona fide offering thereof.
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SIGNATURES

Pursuant to the requirements of the Seearfict of 1933, as amended, the registrant hasaiulsed this amendment to the registration
statement to be signed on its behalf by the ungleesi, thereunto duly authorized, in Austin, Texashe 23rd day of February, 2015.

Q2 HOLDINGS, INC.

By: /sl MATTHEW P. FLAKE

Matthew P. Flake
President, Chief Executive Officer and Direc

Pursuant to the requirements of the Seearfict of 1933, as amended, this amendment teethistration statement has been signed b
following persons in the capacities and on thesiatdicated:

Name Jitle Date
/sl MATTHEW P. FLAKE President, Chief Executive Officer
(Principal Executive Officer) and February 23, 2015
Matthew P. Flake Director

s/ JENNIFER N. HARRIS Chief Financial Officer (Principal

Financial and Accounting Officer)

February 23, 2015
Jennifer N. Harric

*
Executive Chairman of the Board of

February 23, 2015

R. H. "Hank" Seale, Il Directors
*
Director February 23, 2015
Michael M. Brown
*
Director February 23, 2015
Jeffrey T. Diehl
*
Director February 23, 2015
Charles T. Doyle
*
Director February 23, 2015
Michael J. Maples, S
*
Director February 23, 2015
James R. Offerdal
*
Director February 23, 2015
Carl James Schap
*By: /sl MATTHEW P. FLAKE

Matthew P. Flake
Attorney-in-Fact
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Exhibit
Number

EXHIBIT INDEX

Incorporated by Reference

Description Form

Filing No.

Filing Date

Filed
Exhibit No. Herewith

1.1

2.1

N
[¢8)

2.4

3.1

4.1

5.1

10.1

10.2.1

10.2.-

Form of Underwriting
Agreemen

Agreement and Plan of S-1
Reorganization, dated

July 27, 2007, by and amc

the Registrant, Q2

Acquisition Corporation, Q
Software, Inc., and RHS
Investments, L.F

Agreement and Plan of S-1
Reorganization, dated

July 27, 2007, by and amc

the Registrant, Cardinal
Acquisition Corporation,
Cardinal Software, Inc. and
RHS Investments, Ini

Asset Purchase Agreement,S-1
dated June 11, 2010, by and
between Cardinal

Software Inc., ITS, Inc., and
ITS Acquisition Sub, Inc

Separation and Distribution S-1
Agreement, dated March 1,
2013, by and between the
Registrant, Q2

Software, Inc., CB Network
Holdings, Inc. and CBANC
Network, Incorporate:

Fourth Amended and S1/A
Restated Certificate of
Incorporation of the

Registran

Amended and Restated S1/A
Bylaws of the Registrat

Third Amended and S-1
Restated Investors' Rights
Agreement, dated March 1,
2013

Opinion of DLA Piper LLP
(US)

Form of Indemnification S1/A
Agreement for directors and
officers

2007 Stock Plan, as S-1/A
amendec

Form of Stock Option S-1
Agreement under the 2007
Stock Plar

333193911

333193911

333193911

333193911

333-193911

333-193911

333193911

333-193911

333-193911

3334193911

2/12/2014

2/12/2014

2/12/2014

2/12/2014

3/6/2014

3/6/2014

2/12/2014

2/25/2014

2/25/2014

2/12/2014

X

21

2.2

2.3

2.4

3.2

3.4

4.1

10.1

10.2.1

10.2.2



10.2.2

10.2.¢

Form of Stock Option S-1
Agreement for Executive
Officers under the 2007

Stock Plar

Form of Stock Option S-1
Agreement for Directors
under the 2007 Stock Pl

333193911

333193911

2/12/2014

2/12/2014

10.2.3

10.2.4
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Exhibit
Number

Incorporated by Reference

Description Form

Filing No. Filing Date

Exhibit No.

Filed
Herewith

10.3.1

10.3.

10.3.2

10.3.¢

10.3.5

10.4.1

10.4.2

10.£

Credit Agreement, dated  S-1
April 11, 2013, by and

among Wells Fargo Bank,
National Association, &
administrative agent for the
lenders named therein, the
Registrant, and Q2

Software, Inc

Amendment Number One  8-K
Credit Agreement, dated

March 24, 2014, by and

among Wells Fargo Bank,
National Association, &
administrative agent for the
lenders named therein, the
Company, and the

Subsidiary

Amendment Number Two
Credit Agreement, dated
August 11, 2014, by and
among Wells Fargo Bank,
National Association, &
administrative agent for the
lenders named therein, the
Company, and the
Subsidiary

10-Q

Guaranty and Security S-1
Agreement, dated April 11,
2013, by and among Wells
Fargo Bank, National
Association, as

administrative agent for the
lenders named therein, the
Registrant, and Q2

Software, Inc

Patent Security Agreement, S-1
dated April 11, 2013, by ai
among Wells Fargo Bank,
National Association, &
administrative agent for the
lenders named therein, the
Registrant, and

Q2 Software, Inc

Lease Agreement, dated  S-1
November 20, 2012, by ai
among the Q2 Software, It

and 13785 Research

Blvd, LLC

Lease Agreement, dated 8-K
July 18, 2014, by and amc
Q2 Software, Inc. and CRI
Aspen Lake Building

I, LLC

Amended and Restated S1/A
Employment Agreement,

dated February 20, 2014, by

and among the Registrant

333193911 2/12/2014 10.3.1

001-36350 3/28/2014 10.1

001-36350 8/12/2014 10.1

333193911 2/12/2014 10.3.2

333193911 2/12/2014 10.3.3

333193911 2/12/2014 10.4

001-36350  7/23/2014 10.1

333-193911 2/25/2014 10.5



10.7

10.¢

and Matthew P. Flak

Employment Agreement,  S-1 333-202109
dated February 20, 2014, by

and among the Registrant

and Jennifer N. Harri

Employment Agreement,  S-1 333-202109
dated February 7, 2014, by

and among the Registrant

and Adam D. Anderso

2/13/2015

2/13/2015

10.7

10.8
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Exhibit
Number

Incorporated by Reference

Description Form

Filing No.

Filing Date

Exhibit No.

Filed
Herewith

10.€

10.1C

10.11

10.1Z

10.1¢

10.13.:

21.1

23.1

23.2

24.1

101.INS

101.SCt

101.CAL

101.LAB

101.PRE

101.DEF

2014 Equity Incentive Plan S-1/A  333-193911

and forms of agreements
thereunde

Forms of Restricted Stock 10-Q
Units Agreements under the
Registrant's 2014 Equity
Incentive Plan

001-36350

2014 Employee Stock S-1/A 333-193911

Purchase Pla

Master Service Agreement S-1
dated October 18, 2012, by
and among the Registrant

and ViaWest, Inc

Master Service Agreement S-1
dated January 11, 2010, by

and among the Registrant

and Cyrus Networks, LL¢

Service Level Agreement  S-1
dated January 11, 2010, by
and among the Registrant

and Cyrus Networks, LLt¢

List of Subsidiaries of the S-1
Registran

Consent of Ernst &
Young LLP, Independent
Registered Public
Accounting Firm

Consent of DLA Piper LLP
(US) (included in
Exhibit 5.1)

Power of Attorney (see pa S-1
[I-4 to the original filing of

this registration statement

Form &-1)

XBRL Instance Documen S-1

XBRL Taxonomy Extensio S-1
Schema

XBRL Taxonomy Extensio S-1
Calculation Linkbase

XBRL Taxonomy Extensio S-1
Calculation Label Linkbast

XBRL Taxonomy Extensio S-1
Presentation Linkbas

XBRL Taxonomy Extensio S-1
Definition Linkbase

3334193911

3334193911

333193911

3334193911

333-202109

333-202109

333-202109

333-202109

333-202109

333-202109

333-202109

3/6/2014

11/10/201.

3/6/2014

2/12/2014

2/12/2014

2/12/2014

2/12/2014

2/13/2015

2/13/201t

2/13/2015

2/13/2015

2/13/2015

2/13/2015

2/13/2015

10.9

10.2

10.10

10.11

10.12

10.12.1

21.1

101

101

101

101

101

101







J.P. Morgan Securities LLC

Morgan Stanley & Co. LLC

Stifel, Nicolaus & Company, Incorporated
As Representatives of the

several Underwriters listed

in Schedule 1 hereto

c/o J.P. Morgan Securities LLC
383 Madison Avenue
New York, New York 1017¢

c/o Morgan Stanley & Co. LLC
1585 Broadway
New York, New York 1003

c/o Stifel, Nicolaus & Company, Incorporated

One South Street
Baltimore, Maryland 21202

Ladies and Gentlemen:

Q2 Holdings, Inc.
4,559,156 Shares of Common Stock

Underwriting Agreement

Exhibit 1.1

February [ ], 201

Q2 Holdings, Inc., a Delaware corporation (the “Qamy”), proposes to issue and sell to the sevemdkdvriters listed in Schedule 1
hereto (the “Underwriters”), for whom you are agtis representatives (the “Representatives”), greggte of 1,500,000 shares of Common
Stock, par value $ 0.0001 per share, of the Compamy certain stockholders of the Company namé&tiredule 2 hereto (the “Selling
Stockholders”propose to sell to the several Underwriters aneggge of 3,059,156 shares of Common Stock of thepgaay (collectively wit!
the shares to be sold by the Company, the “Und@emrShares”). In addition, the Company proposdassue and sell, at the option of the
Underwriters, up to an additional 270,787 shareSahmon Stock of the Company, and the Selling Stolders propose to sell, at the option
of the Underwriters, up to an additional 413,08&rel of Common Stock of the Company (collectivéitg, “Option Shares”)The Underwrittel
Shares and the Option Shares are herein referrsittee “Shares.The shares of Common Stock of the Company to betanding after givin
effect to the sale of the Shares are referred teithas the “Stock.”

The Company and the Selling Stockholders herebfiroonseverally and not jointly, their agreementiwihe several Underwriters
concerning the purchase and sale of the Sharéslj@ss:




1. Registration StatementThe Company has prepared and filed with the ®&siand Exchange Commission (the
“Commission”) under the Securities Act of 1933 aasended, and the rules and regulations of the Cesioni thereunder (collectively, the
“Securities Act”), a registration statement (File.833-202109), including a prospectus, relatintheoShares. Such registration statement, a
amended at the time it became effective, includimginformation, if any, deemed pursuant to RuleAi3#30B or 430C under the Securities
Act to be part of the registration statement attitme of its effectiveness (“Rule 430 Informationiy referred to herein as the “Registration
Statement”; and as used herein, the term “PrelimiRaospectus” means each prospectus includedcin®gistration statement (and any
amendments thereto) before effectiveness, any potsp filed with the Commission pursuant to Rulé(42 under the Securities Act and the
prospectus included in the Registration Statemitieatime of its effectiveness that omits Rule #¥0drmation, and the term “Prospectus”
means the prospectus in the form first used (orengailable upon request of purchasers pursuditifi® 173 under the Securities Act) in
connection with confirmation of sales of the Shardshe Company has filed an abbreviated redistnastatement pursuant to Rule 462
(b) under the Securities Act (the “Rule 462 Regisbtn Statement”), then any reference herein tdg¢ha “Registration Statement” shall be
deemed to include such Rule 462 Registration SettemCapitalized terms used but not defined hesle@ll have the meanings given to such
terms in the Registration Statement and the Prdspec

At or prior to the Applicable Time (as defined b&jpothe Company had prepared the following infoliora{collectively with the
pricing information set forth in item (b) of Annéx the “Pricing Disclosure Package”): a Prelimin&@npspectus dated February [ ], 2015 and
each “free-writing prospectus” (as defined pursuarRule 405 under the Securities Act) listed omé&xA hereto.

“Applicable Time” means 4:30 P.M., New York Cityrte, on February [ ], 2015.

2. Purchase of the Shares by the Underwriters

(a) The Company agrees to issue and sell, and eatle &dlling Stockholders agrees, severally andaiotly, to sell as and to
the extent indicated in Schedule 2 hereto, the bimdlten Shares to the several Underwriters asigeal/in this Agreement, and each
Underwriter, on the basis of the representatiorsranties and agreements set forth herein anddubjéhe conditions set forth herein, agrees
severally and not jointly, to purchase at a prieeghare (the “Purchase Price”) of $§[ ] frora @ompany the respective number of
Underwritten Shares set forth opposite such Und@s name in Schedule 1 hereto and from each®Selling Stockholders the number of
Underwritten Shares (to be adjusted by you so atiinate fractional shares) determined by mutiig the aggregate number of
Underwritten Shares to be sold by each of ther@eHitockholders as set forth opposite their respgeoames in Schedule 2 hereto by a
fraction, the numerator of which is the aggregatmiber of Underwritten Shares to be purchased by Bunclerwriter as set forth opposite the
name of such Underwriter in Schedule 1 hereto hadlenominator of which is the aggregate numbé&aferwritten Shares to be purchased
by all the Underwriters from all of the Selling Sktolders hereunder.
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In addition, the Company agrees to issue andasedl,each of the Selling Stockholders agrees, siwaral not jointly, as and to the
extent indicated in Schedule 2 hereto, to sellQp&on Shares to the several Underwriters as geavin this Agreement, and the Underwrit
on the basis of the representations, warrantieagreements set forth herein and subject to thditons set forth herein, shall have the optior
to purchase from each of the Company and eacm§ealiockholder at the Purchase Price less an anpeurshare equal to any dividends or
distributions declared by the Company and payablthe Underwritten Shares but not payable on thgo@®shares. If any Option Shares are
to be purchased, the number of Option Shares pubzhased by each Underwriter shall be the numb@&pton Shares which bears the same
ratio to the aggregate number of Option Sharesglygimchased as the number of Underwritten Shatdsrse opposite the name of such
Underwriter in Schedule 1 hereto (or such numbereimised as set forth in Section 12 hereof) bearstaggregate number of Underwritten
Shares being purchased from the Company and tliags8tockholders by the several Underwriters, sabjhowever, to such adjustments to
eliminate any fractional Shares as the Represgatain their sole discretion shall make.

The Underwriters may exercise the option to purel@gtion Shares at any time in whole, or from ttm&me in part, on or before tl
thirtieth day following the date of the Prospectugwritten notice from the Representatives toGloenpany. Any partial election to purchase
Option Shares shall be made in proportion to theimam number of Option Shares to be sold by the Gamyg and by each Selling
Stockholder as set forth in Schedule 2 hereto.h®atice shall set forth the aggregate number dgfd@BShares as to which the option is being
exercised and the date and time when the OptioreSiaae to be delivered and paid for, which mathbesame date and time as the Closing
Date (as hereinafter defined) but shall not beexatthan the Closing Date or later than the teathtfusiness day (as hereinafter defined) after
the date of such notice (unless such time andatatpostponed in accordance with the provisior3eation 12 hereof). Any such notice shall
be given at least two business days prior to the aad time of delivery specified therein.

(b) The Company and the Selling Stockholders underdtaatdhe Underwriters intend to make a public mfiig of the Shares ¢
soon after the effectiveness of this Agreemenndke judgment of the Representatives is advisalle initially to offer the Shares on the te
set forth in the Prospectus. The Company and éfis@ Stockholders acknowledge and agree thattierwriters may offer and sell Shares
to or through any affiliate of an Underwriter.

(c) Payment for the Shares shall be made by wire amsimmediately available funds to the accouptxgied by the
Company and the Attorneys-Fact or any of them (with regard to payment toSkding Stockholders), to the Representatives énctiise of th
Underwritten Shares, at the offices of Wilson SonGioodrich & Rosati, Professional Corporation, S QCapital of Texas Highway, Las
Cimas IV, Fifth Floor, Austin, Texas at 10:00 A.Nllew York City time, on February [ ], 2015, orsatch other time or place on the same or
such other date, not later than the fifth busirtegsthereafter, as the Representatives, the Congaththe Attorneys-ifract may agree upon
writing or, in the case of the Option Shares, andhte and at the time and place specified by #pd®entatives in the written notice of the
Underwriters’ election to purchase such Option 8bafThe time and date of such payment for the kiriteen Shares is referred to herein as
the “Closing Date,” and the time




and date for such payment for the Option Sharegh#r than the Closing Date, is herein referreastthe “Additional Closing Date.”

Payment for the Shares to be purchased on thergl®@ste or the Additional Closing Date, as the aaag be, shall be made against
delivery to the Representatives for the respeanaunts of the several Underwriters of the Shiarés purchased on such date or the
Additional Closing Date, as the case may be, withtaansfer taxes payable in connection with tHe shsuch Shares duly paid by the
Company and the Selling Stockholders, as applicabiivery of the Shares shall be made througHdhbiities of The Depository Trust
Company (“DTC") unless the Representatives shakitise instruct. The certificates for the Shaifemny are requested by the Underwriters,
will be made available for inspection and packadiyidhe Representatives at the office of DTC odésignated custodian not later than
1:00 P.M., New York City time, on the business gayr to the Closing Date or the Additional ClosiDgte, as the case may be.

(d) Each of the Company and each Selling Stockholéeerally and not jointly, acknowledges and agreasthe Underwriters
are acting solely in the capacity of an arm’s langntractual counterparty to the Company and #ikng§ Stockholders with respect to the
offering of Shares contemplated hereby (includingannection with determining the terms of the wiffg) and not as a financial advisor or a
fiduciary to, or an agent of, the Company, theiBglStockholders or any other person. Additionatlgither the Representatives nor any othel
Underwriter is advising the Company, the SellingcBholders or any other person as to any legalinaestment, accounting or regulatory
matters in any jurisdiction. The Company and thBir®) Stockholders shall consult with their ownvsdrs concerning such matters and shall
be responsible for making his, her or its own irefefent investigation and appraisal of the transastcontemplated hereby, and the
Underwriters shall have no responsibility or litito the Company or the Selling Stockholders wibpect thereto. Any review by the
Underwriters of the Company, the transactions coptated hereby or other matters relating to sushs@ctions will be performed solely for
the benefit of the Underwriters and shall not béehalf of the Company or the Selling Stockholders.

3. Representations and Warranties of the Compafige Company represents and warrants to eachriritky and the Selling
Stockholders that:

(a) Preliminary Prospectus.No order preventing or suspending the use ofRmaliminary Prospectus has been issued
by the Commission, and the Preliminary ProspecatisdiFebruary [ ], 2015 included in the Pricingdosure Package, at the time of
filing thereof, complied in all material respectihthe Securities Act, and the Preliminary Prospedated February [ ], 2015
included in the Pricing Disclosure Package didawobf the Applicable Time contain any untrue sta&tenof a material fact or omit to
state a material fact necessary in order to makatditements therein, in the light of the circumstés under which they were made,
not misleading; providethat the Company makes no representation and wgnath respect to any statements or omissions nrade
reliance upon and in conformity with informatiorating to any Underwriter furnished to the Compamwriting by such Underwriter
through the Representatives expressly for usedh Bueliminary Prospectus, it being understood and
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agreed that the only such information furnishedby Underwriter consists of the information desedilas such in Section 9(c) her¢

(b) Pricing Disclosure PackageThe Pricing Disclosure Package as of the Applediime did not, and as of the
Closing Date and as of the Additional Closing Datethe case may be, will not, contain any unttagement of a material fact or or
to state a material fact necessary in order to nfakatatements therein, in the light of the cirstances under which they were made
not misleading; providethat the Company makes no representation and wgnath respect to any statements or omissions nrade
reliance upon and in conformity with informatiorating to any Underwriter furnished to the Compamwriting by such Underwriter
through the Representatives expressly for usedh Buicing Disclosure Package, it being underseradiagreed that the only such
information furnished by any Underwriter consistshe information described as such in Section Bérgof.

(c) Issuer Free Writing Prospectu©ther than the Registration Statement, the PreingifProspectus and the
Prospectus, the Company (including its agents aepresentatives, other than the Underwriters i ttepacity as such) has not
prepared, used, authorized, approved or referr@ddtuding information on or hyperlinked from tR®Bmmpany’s website) and will not
prepare, use, authorize, approve or refer to amittém communication” (as defined in Rule 405 unther Securities Act) that
constitutes an offer to sell or solicitation of@ffer to buy the Shares (each such communicatioin&yCompany or its agents and
representatives (other than a communication reddorén clause (i) below) an “Issuer Free Writing$pectus”) other than (i) any
document not constituting a prospectus pursua8etdion 2(a)(10)(a) of the Securities Act or Rugd Linder the Securities Act or
(ii) the documents listed on Annex A hereto, edelsteonic road show and any other written commuives approved in writing in
advance by the Representatives. Each such IsseeNFiting Prospectus, if any, complied in all eré&l respects with the Securities
Act, has been or will be (within the time perioasiied in Rule 433) filed in accordance with thexBrities Act (to the extent requir
thereby) and, when taken together with the PrelmyirProspectus accompanying, or delivered priaieiorery of, such Issuer Free
Writing Prospectus, did not, and as of the Clo$dage and as of the Additional Closing Date, asciee may be, will not, contain any
untrue statement of a material fact or omit toestatnaterial fact necessary in order to make ttersients therein, in the light of the
circumstances under which they were made, not ed#lg;_providedhat the Company makes no representation and vgnnatin
respect to any statements or omissions made insemthissuer Free Writing Prospectus or Prelimiffagspectus in reliance upon
and in conformity with information relating to atjnderwriter furnished to the Company in writing $iych Underwriter through the
Representatives expressly for use in such Iss@er Wiiting Prospectus or Preliminary Prospectusegiing understood and agreed tha
the only such information furnished by any Undetarconsists of the information described as sacheiction 9(c) hereof.

(d) Emerging Growth Company From the time of initial filing of the Registrah Statement with the Commission (or,
if earlier, the first date on which the Company @wed directly or through any person authorizecttma its behalf in any
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Testing-the-Waters Communication) through the tiateof, the Company has been and is an “emergmgtiyrcompany,” as defined
in Section 2(a) of the Securities Act (an “Emerg®Bigpwth Company”). “Testing-the-Waters Communigatimeans any oral or
written communication with potential investors urtd&en in reliance on Section 5(d) of the Secigifiet.

(e) Testing-the-Waters MaterialsThe Company (i) has not alone engaged in any Tgegtie-Waters Communications
other than Testing-the-Waters Communications withdonsent of the Representatives with entitiesaiteaqualified institutional
buyers within the meaning of Rule 144A under theuiies Act or institutions that are accreditedestors within the meaning of
Rule 501 under the Securities Act and (ii) hasauthorized anyone other than the Representativesgage in Testing-the-Waters
Communications. The Company reconfirms that theré&entatives have been authorized to act on litslbi@ undertaking Testing-
the-Waters Communications. The Company has nutliised or approved for distribution any Writteesting-the-Waters
Communications other than those listed on Annexeto. “Written Testing-the-Waters Communicatioméans any Testing-the-
Waters Communication that is a written communicatigthin the meaning of Rule 405 under the Seasifict. Any individual
Written Testing-the-Waters Communication does wiflct with the information contained in the Regidion Statement or the
Pricing Disclosure Package, complied in all mategapects with the Securities Act, and when takeether with the Pricing
Disclosure Package as of the Applicable Time, did and as of the Closing Date and as of the Aalutiii Closing Date, as the case
may be, will not, contain any untrue statement ofaderial fact or omit to state a material factessary in order to make the
statements therein, in the light of the circumsésnender which they were made, not misleading.

) Registration Statement and ProspectuBhe Registration Statement has been declarectieffcdby the Commissiol
No order suspending the effectiveness of the Ragish Statement has been issued by the Commisaiahno proceeding for that
purpose or pursuant to Section 8A of the Securfiigisagainst the Company or related to the offenhthe Shares has been initiated
or, to the Company’s knowledge, threatened by the@ission; as of the applicable effective datehefRegistration Statement and
any post-effective amendment thereto, the Registr&tatement and any such post-effective amendommnplied and will comply in
all material respects with the Securities Act, dittinot and will not contain any untrue statemerd material fact or omit to state a
material fact required to be stated therein or s&mey in order to make the statements therein redéading; and as of the date of the
Prospectus and any amendment or supplement trardtas of the Closing Date and as of the Additi@lating Date, as the case r
be, the Prospectus will not contain any untrueegtant of a material fact or omit to state a maltéaiet necessary in order to make the
statements therein, in the light of the circumstsnender which they were made, not misleading;igesithat the Company makes no
representation and warranty with respect to antgstants or omissions made in reliance upon andrifoemity with information
relating to any Underwriter furnished to the Comypamwriting by such Underwriter through the Remetatives expressly for use in
the Registration Statement and the Prospectusrandraendment or supplement thereto, it being utoleisand agreed
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that the only such information furnished by any Emariter consists of the information describedashsn Section 9(c) hereof.

(9) Financial Statements.The financial statements (including the relatetéa thereto) of the Company and its
consolidated subsidiary included in the Registrafitatement, the Pricing Disclosure Package anBithgpectus comply in all
material respects with the applicable requiremefthe Securities Act and present fairly in all exé&l respects the financial position
of the Company and its consolidated subsidiaryf éiseodates indicated and the results of their a@ns and the changes in their cast
flows for the periods specified; such financiakstaents have been prepared in conformity with gelyesiccepted accounting
principles in the United States applied on a caestdasis throughout the periods covered themtept unaudited financial
statements, which are subject to normal year-epdsadents that are not material in the aggregatedamot contain certain footnotes
as permitted by the applicable rules of the Comimissand any supporting schedules included in thgifration Statement present
fairly in all material respects the information uégd to be stated therein; and the other finanofakmation included in the
Registration Statement, the Pricing Disclosure Bgeland the Prospectus has been derived from toerting records of the
Company and its consolidated subsidiary and predainty in all material respects the informatidros/n thereby. There are no
financial statements (historical or pro forma) theg required to be included in the Registratiate®hent that are not included as
required. All disclosures contained in the Regtibn Statement, the Pricing Disclosure Packagetam@®rospectus regarding “non-
GAAP financial measures” (as such term is defingthle rules and regulations of the Commission) dgmjith Regulation G of the
Securities and Exchange Act of 1934, as amended'ftkchange Act”), and Item 10 of Regulation S-Kiteé Securities Act, to the
extent applicable.

(h) No Material Adverse ChangeSince the date of the most recent financial statés of the Company included in-
Registration Statement, the Pricing Disclosure Bgekand the Prospectus, (i) there has not beeahamge in the capital stock (other
than the issuance of shares of Common Stock upertise of stock options and warrants describeditstanding in, and the grant of
options and awards under existing equity incerpiams described in, the Registration StatementPtieéng Disclosure Package and
the Prospectus), any material change in the shari-tlebt or long-term debt of the Company or itss@tiary, or any dividend or
distribution of any kind declared, set aside foympant, paid or made by the Company on any clasgpital stock, or any material
adverse change, or any development that could mahspobe expected to result in a material advensege, in or affecting the
business, properties, management, financial posisimckholders’ equity or results of operationshaf Company and its subsidiary
taken as a whole; (ii) neither the Company nositssidiary has entered into any transaction oremgeat (whether or not in the
ordinary course of business) that is material é&o@ompany and its subsidiary taken as a wholeawriad any liability or obligation,
direct or contingent, that is material to the Compand its subsidiary taken as a whole; and (@ijtrer the Company nor its subsidi
has sustained any loss or interference with iténless that is material to the Company and its slidnyi taken as a whole and that is
either from fire, explosion, flood or other calayniivhether or not covered by insurance, or from labyr disturbance or dispute
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or any action, order or decree of any court orteatwr or governmental or regulatory authority, &picin each case as otherwise
disclosed in the Registration Statement, the Ryi€lisclosure Package and the Prospectus.

0] Organization and Good StandingThe Company and its subsidiary have been dulgrorgd and are validly
existing and in good standing under the laws af ttespective jurisdictions of organization, ardydgualified to do business and ar¢
good standing in each jurisdiction in which theispective ownership or lease of property or thelgonof their respective businesses
requires such qualification, and have all power anithority necessary to own or hold their respegtiroperties and to conduct the
businesses in which they are engaged, except wiherfailure to be so qualified or in good standimdnave such power or authority
would not, individually or in the aggregate, haveaterial adverse effect on the business, progeri@nagement, financial position,
stockholdersequity, results of operations or prospects of tben@any and its subsidiary taken as a whole or empéiformance by tt
Company of its obligations under this AgreemeritMaterial Adverse Effect”). The Company does natoor control, directly or
indirectly, any corporation, association or othetity other than the subsidiary listed in Exhiblt # the Registration Statement. Q2
Software, Inc. is a wholly owned subsidiary of @@mpany and the Company’s only subsidiary.

0) Capitalization. The Company had an authorized capitalizatioreafosth in the Registration Statement, the Pricin
Disclosure Package and the Prospectus under tldinpe€ apitalization” as of the date specified #iar all the outstanding shares of
capital stock of the Company (including the Shaodse sold by the Selling Stockholders) have begéy a@nd validly authorized and
issued and are fully paid and non-assessable angbasubject to any pre-emptive or similar riglets;ept as described in or expressly
contemplated by the Registration Statement, thargrDisclosure Package and the Prospectus, themosoutstanding rights
(including, without limitation, pre-emptive rightsyarrants or options to acquire, or instrumentsvestible into or exchangeable for,
any shares of capital stock or other equity interethe Company or its subsidiary, or any contractnmitment, agreement,
understanding or arrangement of any kind relatintipé issuance of any capital stock of the Commargny such subsidiary, any such
convertible or exchangeable securities or any sigths, warrants or options; the capital stockh&f Company conforms in all matel
respects to the description thereof containedeénRagistration Statement, the Pricing Disclosuiek®ge and the Prospectus; and all
the outstanding shares of capital stock or othaitginterests of each subsidiary owned, directlyndirectly, by the Company have
been duly and validly authorized and issued, dtg fiaid and non-assessable (except as otherwisgitled in the Registration
Statement, the Pricing Disclosure Package andribspBctus) and are owned directly or indirectlythiyy Company, free and clear of
any lien, charge, encumbrance, security interestriction on voting or transfer or any other claifrany third party.

() Stock OptionsWith respect to the stock options (the “Stock Omgi) granted pursuant to the stock-based
compensation plans of the Company and its subgidilae “Company Stock Plans”), (i) each Stock Opiistended to qualify as an
“incentive stock option” under Section 422 of tinéeknal Revenue Code of 1986, as
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amended (the “Code”) so qualifies, (ii) each gmaira Stock Option was duly authorized no later ttrendate on which the grant of
such Stock Option was by its terms to be effectilie “Grant Date”) by all necessary corporate atiocluding, as applicable,
approval by the board of directors of the Compamya(duly constituted and authorized committeegbfrand any required
stockholder approval by the necessary number @&fsvot written consents, and the award agreememtrgiog such grant (if any) was
duly executed and delivered by each party theféfpeach such grant was made in accordance \uithtdérms of the Company Stock
Plans, the Exchange Act and all other applicabls land regulatory rules or requirements, includirgrules of the New York Stock
Exchange (to the extent applicable at the timauohgyrant) and (iv) each such grant was properpuacted for in accordance with
GAAP in the financial statements (including theatetl notes) of the Company. The Company has rawikigly granted, and there is
no and has been no policy or practice of the Compéigranting, Stock Options prior to, or otherwesmrdinating the grant of Stock
Options with, the release or other public annoura@mf material information regarding the Companyt®subsidiary or their results
of operations or prospects.

0] The Options The unissued Shares issuable upon the exerfoig#ions (the “Options”) to be exercised by cenrtai
of the Selling Stockholders (the “Optionholdersévk been duly authorized by the Company and vategrved for issuance, and at
the time of delivery to the Underwriters with respt such Shares, such Shares will be issued eliceted in accordance with the
provisions of the stock option agreements betwkeerCompany and such Selling Stockholders purseamhich such Options were
granted (the “Option Agreements”) and will be vbligssued, fully paid and non-assessable and wilfarm to the description thereof
in the Registration Statement, the Pricing Disdledtackage and the Prospectus (or any amendmsuapplement thereto).

(m) The Option AgreementsThe Options were duly authorized and issuedyaunsto the Company Stock Plans and
constitute valid and binding obligations of the Gmmy and the Optionholders are entitled to the fitsn@ovided by the Option
Agreements; the Option Agreements were duly autkdriexecuted and delivered and constitute validlegelly binding agreements
enforceable against the Company in accordancethgih terms except as enforceability may be limbgdapplicable bankruptcy,
insolvency or similar laws affecting creditorgjhts generally or by equitable principles relgtthe enforceability; and the Options i
the Company Stock Plans conform to the descriptibaseof in the Registration Statement, the Priéigrlosure Package and the
Prospectus (or any amendment or supplement thereto)

(n) Due Authorization. The Company has full right, power and authoritgxecute and deliver this Agreement and to
perform its obligations hereunder; and all actiequired to be taken for the due and proper authiioiz, execution and delivery by it
of this Agreement and the consummation by it oftthasactions contemplated hereby has been dulyalidly taken.

(0) Underwriting AgreementThis Agreement has been duly authorized, executeddelivered by the Company.
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(p) The SharesThe Shares to be issued and sold by the Compaeyméer have been duly authorized by the Com
and, when issued and delivered and paid for asgedvherein, will be duly and validly issued, vk fully paid and nonassessable
and will conform to the descriptions thereof in fegistration Statement, the Pricing DisclosurekBge and the Prospectus; and the
issuance of the Shares is not subject to any préxasqr similar rights.

(@) Disclosure. The statements set forth in the RegistrationeBtant, the Pricing Disclosure Package and the
Prospectus under the caption “Description of Cafitack,” insofar as they purport to constituteuesnary of the terms of the
Common Stock, under the captions “Certain Relatigpgssand Related Party Transactions,” “MaterialtelahiStates Federal Income
Tax Consequences to Non-U.S. Holders,” “Sharesii#¢idgor Future Sale” and “Underwriting,” insofas ¢hey purport to describe the
provisions of the laws and documents referred ¢oetin, are accurate, complete and fair.

n No Violation or Default. Neither the Company nor its subsidiary is (iyiolation of its charter or by-laws or
similar organizational documents; (ii) in defaalyd no event has occurred that, with notice ordagidime or both, would constitute
such a default, in the due performance or obseevahany term, covenant or condition containedny iadenture, mortgage, deed of
trust, loan agreement or other agreement or ingnito which the Company or its subsidiary is aypar by which the Company or
its subsidiary is bound or to which any of the pdyp or assets of the Company or its subsidiasuigect; or (iii) in violation of any
law or statute or any judgment, order, rule or tatjon of any court or arbitrator or governmentat@gulatory authority, except, in t
case of clauses (ii) and (iii) above, for any sdefault or violation that would not, individually @ the aggregate, have a Material
Adverse Effect.

(s) No Conflicts. The execution, delivery and performance by the Comgpf each of this Agreement, the issuance ar
sale of the Shares by the Company and the consuomiat the Company of the transactions contemplbjethis Agreement will not
(i) conflict with or result in a breach or violati@f any of the terms or provisions of, or conséta default under, or result in the
creation or imposition of any lien, charge or enbuamce upon any property or assets of the Compaity subsidiary pursuant to, a
indenture, mortgage, deed of trust, loan agreewreather agreement or instrument to which the Caomipma its subsidiary is a party
by which the Company or its subsidiary is bountbowhich any of the property or assets of the Camgpa its subsidiary is subject,
(ii) result in any violation of the provisions dfe charter or by-laws or similar organizational Wloents of the Company or its
subsidiary or (iii) result in the violation of afgw or statute or any judgment, order, rule or tagon of any court or arbitrator or
governmental or regulatory authority, except, ia thase of clauses (i) and (iii) above, for any stantiflict, breach, violation or default
that would not, individually or in the aggregatayh a Material Adverse Effect.

® No Consents RequiredNo consent, approval, authorization, order, Isgenegistration or qualification of or with
any court or arbitrator or governmental or reguiatuthority is required for the execution, deliwand performance by the
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Company of this Agreement, the issuance and sdledbhares and the consummation of the transaatimmemplated by this
Agreement, except for the registration of the Shareler the Securities Act and such consents, agistauthorizations, orders and
registrations or qualifications (i) which have bedrtained or made or (ii) as may be required by Nlbe York Stock Exchange, the
Financial Industry Regulatory Authority, Inc. (“FIBA") and under applicable state securities laws in octiorewith the purchase al
distribution of the Shares by the Underwriters.

(u) Legal Proceedings.Except as described in the Registration StatentleatPricing Disclosure Package and the
Prospectus, there are no legal, governmental olatgy investigations, actions, suits or procegdipending to which the Company
or its subsidiary is a party or to which any prap@f the Company or its subsidiary is the subjiat, individually or in the aggregate,
if determined adversely to the Company or its ddibsy, could reasonably be expected to have a dhtkdverse Effect; to the
knowledge of the Company, no such investigatioasoas, suits or proceedings are threatened oeoguiaited by any governmental
or regulatory authority or threatened by otherst @nthere are no current or pending legal, gorental or regulatory actions, suits
proceedings that are required under the SecuAteso be described in the Registration StatentéetPricing Disclosure Package or
the Prospectus that are not so described in thstRagpn Statement, the Pricing Disclosure Packagkthe Prospectus and (i) there
are no statutes, regulations or contracts or atbeanments that are required under the SecuritiésoMue filed as exhibits to the
Registration Statement or described in the Redgistr&tatement, the Pricing Disclosure Packag@@iProspectus that are not so filec
as exhibits to the Registration Statement or deedrin the Registration Statement, the Pricing ID&oe Package and the Prospectus

(v) Independent AccountantsErnst & Young LLP, who have certified certaindncial statements of the Company ant
its subsidiary, is an independent registered pwdaounting firm with respect to the Company asditbsidiary within the applicable
rules and regulations adopted by the Commissiorttam@®ublic Company Accounting Oversight Board (eiStates) and as required
by the Securities Act.

(w) Title to Real and Personal PropertyThe Company and its subsidiary have good and etatole title in fee simple
(in the case of real property) to, or have valid ararketable rights to lease or otherwise uséteaiis of real and personal property
assets that are material to the respective busisegghe Company and its subsidiary, in each taseand clear of all liens,
encumbrances, claims and defects and imperfeatibiitte except those that (i) do not materiallyeiriere with the use made and
proposed to be made of such property by the Compadyits subsidiary, (ii) would not reasonably Rperted, individually or in the
aggregate, to have a Material Adverse Effect,igrekist pursuant to any of the Company’s crediilities that are disclosed in the
Registration Statement, the Pricing Disclosure Bgelor the Prospectt



x) Title to Intellectual Property. The Company and its subsidiary own or possesamiobtain on reasonable terms
adequate rights to use all material patents, paigiis, trademarks, service marks, trade namggyrights, licenses and know-how
(including trade secrets and other unpatented andfoatentable proprietary or
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confidential information, systems or procedureg) atiher technology and intellectual property rigfitstellectual Property”)
necessary for the conduct of their respective lmssies as currently conducted and as proposedctnbected in the Registration
Statement, the Pricing Disclosure Package andribspBctus (“Company Intellectual Property”), amdiite Company’s knowledge,
the conduct of their respective businesses doesamflict in any material respect with any sucttggof others. The Company and its
subsidiary have taken reasonable steps necessseguce interests in the Company Intellectual Rtgpieveloped by employees of
the Company or its subsidiary or developed forGoenpany or its subsidiary from such employees, altasts, agents and
contractors. There are no outstanding optionsnes or agreements of any kind relating to the@miy Intellectual Property that is
owned or purported to be owned by the Companysasubsidiary that are required to be describedérRegistration Statement the
Pricing Disclosure Package and the Prospectusranaod described in all material respects. The Gamg and its subsidiary are not a
party to or bound by any options, licenses or agegs with respect to the Intellectual Propertamf other person or entity that are
required to be set forth in the Prospectus andatréeescribed in all material respects therein. ghieernmental agency or body,
university, college, other educational institutmmresearch center has any ownership claim in anyomaterial Company Intellectual
Property that is owned or purported to be ownethByCompany or its subsidiary. Except as describélge Registration Statement,
the Pricing Disclosure Package and the Prospegiubkere are no third parties who have or willdige to establish an ownership
interest in any material Company Intellectual Propewned or purported to be owned by the Compariissubsidiary; (i) there is
no pending, or to the Company’s knowledge, thresdeaction, suit, proceeding or claim by othersleingling the Companyg’rights ol
its subsidiary’ rights in or to any material Compadntellectual Property, and no such action, quibceeding or claim reasonably
would be expected to be brought or asserted aghi@sEompany or its subsidiary based on facts aflwthe Company has
knowledge; (iii) there is no pending or, to the Gmmy’s knowledge, threatened action, suit, procegdr claim by others challenging
the validity, enforceability or scope of any Compadntellectual Property, and no action, suit, pextiag or claim reasonably would
expected to be brought or asserted against the &uwymr its subsidiary based on facts of which then@any has knowledge;

(iv) there is no pending or, to the Company’s kredge, threatened action, suit, proceeding or cigirathers that the Company or its
subsidiary infringes or misappropriates any Inttlial Property or other proprietary rights of otheand no such action, suit,
proceeding or claim reasonably would be expectdrbtbrought or asserted against the Company bastts of which the Compal
has knowledge; (v) to the Company’s knowledge gh&mno patent or patent application that contelaisns that interfere with the
claims of any issued patent owned by the Compaatyishmaterial to the business of the Company ensubsidiary; and (vi) to the
Company’s knowledge, no material Company IntellacRroperty has been obtained or is being usetidbmpany or its subsidiary
in violation of any contractual obligation binding the Company or its subsidiary, or otherwiseidlation of the rights of any
persons. The Company and its subsidiary have ukedftivare and other materials distributed und&ree,” “open source,br similal
licensing model (including but not limited to th&l@ General Public License, GNU Lesser General ubtiense and GNU Affero
General Public License)
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(“Open Source Materials”) in compliance with atldnse terms applicable to such Open Source Mateeatept where the non-
compliance would not, individually or in the aggat®, reasonably be expected to have a Material isdveffect. Neither the
Company nor its subsidiary has distributed any Cpeurce Materials in a manner that requires oréasired under the terms of any
license applicable to such Open Source Materialspaoprietary products or services of the Companiysosubsidiary, or any
proprietary software code owned by the Companysosubsidiary to be (A) disclosed or distributeddurce code form, (B) licensed
for the purpose of making derivative works, or (€Jistributable at no charge, except where any disthibution of Open Source
Materials would not, individually, or in the aggedg, reasonably be expected to have a Material isdveffect.

) No Undisclosed RelationshipsNo relationship, direct or indirect, exists beémeor among the Company or its
subsidiary, on the one hand, and the directorierf, stockholders, customers or suppliers ofXbmpany or its subsidiary, on the
other, that is required by the Securities Act talbscribed in the Registration Statement and thspectus and that is not so describet
in such documents and in the Pricing Disclosur&k®ge. As of the date of the initial filing of thee@istration Statement and as of the
Applicable Time, there were no outstanding perstosis made, directly or indirectly, by the Compamwany director or executive
officer of the Company.

(2) Investment Company ActThe Company is not and, after giving effect te tiffering and sale of the Shares and the
application of the proceeds thereof received byGbmpany as described in the Registration StaterttenPricing Disclosure Packa
and the Prospectus, will not be required to regessean “investment company” or an entity “contdil by an “investment company”
within the meaning of the Investment Company Ac1®40, as amended, and the rules and regulatiaihe €@ommission thereunder
(collectively, the “Investment Company Act”).

(aa) Taxes. The Company and its subsidiary have paid allrdstate, local and foreign taxes required tpdid,
except for any tax that is being contested in gaa@ii and for which an adequate reserve or acdraslbeen established in accordance
with generally accepted accounting principles m thited States and have filed all federal income @her tax returns required to be
filed through the date hereof; and except as otiserdisclosed in the Registration Statement, tiwrgrDisclosure Package and the
Prospectus, there is no tax deficiency that has,l@ecould reasonably be expected to be, assagaidst the Company or its
subsidiary or any of their respective propertieassets, except where the failure to pay or fileleere such deficiency would not,
individually or in the aggregate, reasonably beeexgd to have a Material Adverse Effect.

(bb) Licenses and PermitsThe Company and its subsidiary possess all lesreertificates, permits and other
authorizations issued by, and have made all deédasaand filings with, the appropriate federadtst local or foreign governmental
regulatory authorities that are necessary for thieesship or lease of their respective propertieherconduct of their respective
businesses as described in the Registration Statethe Pricing Disclosure Package and the Progpeekcept where the failure to
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possess or make the same would not, individualiy tine aggregate, have a Material Adverse Efimuti except as described in the
Registration Statement, the Pricing Disclosure Bgelkand the Prospectus, neither the Company neubitsidiary has received notice
of any revocation or modification of any such lisencertificate, permit or authorization or has egson to believe that any such
license, certificate, permit or authorization witt be renewed in the ordinary course, except whech revocation, modification or
nonrenewal would not, individually or in the aggaég) reasonably be expected to have a Material iddvgffect.

(cc) No Labor Disputes. No labor disturbance by or dispute with employefethe Company or its subsidiary exists or,
to the knowledge of the Company, is contemplatetth@atened, and the Company is not aware of aisyirex or imminent labor
disturbance by, or dispute with, the employeeswfaf its or its subsidiary’s principal suppliecantractors or customers, except as
would not have a Material Adverse Effect.

(dd) Compliance with and Liability under Environmentavis. Except as would not individually or in the aggrtg
reasonably be expect to have a Material AdversecEf{i) the Company and its subsidiary (a) hawenkend are in compliance with
any and all applicable federal, state, local amdiém laws, rules, regulations, requirements, dewss judgments, decrees, orders and
the common law relating to pollution or the proiectof the environment, natural resources or huhmeaith or safety, including those
relating to the generation, storage, treatment, hesedling, transportation, Release or threat dé&= of Hazardous Materials
(collectively, “Environmental Laws”),) do not anticipate capital expenditures relatmgnvironmental Laws, (c) do not know of
Release or threat of Release of Hazardous Matdayads relating to or caused by the Company osttssidiary (or, to the knowledge
of the Company and its subsidiary, any other efititgluding any predecessor) for whose acts or simis the Company or its
subsidiary is liable), and (d) are not aware of faty or circumstance which would result in anyiemvmental liability of the
Company or its subsidiary.

(ee) Hazardous Materials Neither the Company nor its subsidiary has kekivritten notice alleging actual or
potential violation or any actual or potential liélp under any Environmental Laws, including féwetinvestigation or remediation of
any Release or threat of Release of Hazardous Misténat would reasonably be expect to result &emal liability, and neither the
Company nor its subsidiary is a party to any ordecree or agreement that imposes any materigjattdi or any liability under any
Environmental Law, including for the Release oetitrof Release of Hazardous Materials. “Hazarddatgrials”means any materic
chemical, substance, waste, pollutant, contamimampound, mixture, or constituent thereof, in &1yn or amount, including
petroleum (including crude oil or any fraction tbef) and petroleum products, natural gas liquidbgatos and asbestos containing
materials, naturally occurring radioactive matesx;i@rine, and drilling mud, regulated or which ¢gwe rise to liability under any
Environmental Law. “Release” means any spillimgking, seepage, pumping, pouring, emitting, emgtydischarging, injecting,
escaping,
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leaching, dumping, disposing, depositing, dispegrsim migrating in, into or through the environmemtin, into, from or through any
building or structure.

() Compliance with ERISA Except as would not reasonably be expected te hdvaterial Adverse Effect, (i) each
employee benefit plan, within the meaning of Sec8@3) of the Employee Retirement Income Security & 1974, as amended
(“ERISA"), for which the Company or any member t&f iControlled Group” (defined as any organizatieimich is a member of a
controlled group of corporations within the meandrigsection 414 of the Code) would have any ligpileach, a “Plan”) has been
maintained in compliance with its terms and thaumegments of any applicable statutes, orders, rmesregulations, including but not
limited to, ERISA and the Code; (ii) no prohibiteensaction, within the meaning of Section 406 BIEA or Section 4975 of the
Code, has occurred with respect to any Plan exojutiansactions effected pursuant to a statutogdorinistrative exemption; (iii) fc
each Plan that is subject to the funding ruleseafti®n 412 of the Code or Section 302 of ERISA,rttieimum funding standard of
Section 412 of the Code or Section 302 of ERISAg@sicable, has been satisfied (without taking extcount any waiver thereof or
extension of any amortization period) and is reabbnexpected to be satisfied in the future (withtalking into account any waiver
thereof or extension of any amortization period the fair market value of the assets of eacim Blebject to Section 430 of the Code
or Title IV of ERISA exceeds the present value lbbanefits accrued under such Plan (determineddas those assumptions used tc
fund such Plan); (v) no “reportable event” (withiive meaning of Section 4043(c) of ERISA) has o@uior is reasonably expected to
occur; (vi) neither the Company nor any membehef@ontrolled Group has incurred, nor reasonabpeets to incur, any liability
under Title IV of ERISA (other than contributiorssthe Plan or premiums to the PBGC, in the ordimayrse and without default) in
respect of a Plan (including a “multiemployer ptamithin the meaning of Section 4001(a)(3) of ER)SANd (vii) there is no pending
audit or investigation by the Internal Revenue #enthe U.S. Department of Labor, the Pension Be@earanty Corporation or any
other governmental agency or any foreign regulasggncy with respect to any Plan. None of theWalhg events has occurred or is
reasonably likely to occur: (xX) a material increasthe aggregate amount of contributions requicside made to all Plans by the
Company or its subsidiary in the current fiscalryafthe Company and its subsidiary compared tatheunt of such contributions
made in the Company and its subsidiary’ most régeoimpleted fiscal year; or (y) a material incre@sthe Company and its
subsidiary’s “accumulated post-retirement bendfligations” (within the meaning of Statement of &meial Accounting Standards
106) compared to the amount of such obligatiorteénCompany and its subsidiary’s most recently deted fiscal year.

(99) Disclosure Controls The Company and its subsidiary maintain an éffecsystem of “disclosure controls and
procedures” (as defined in Rule 13a-15(e) of theharge Act) that complies with the requirementthefExchange Act and that has
been designed to ensure that information requodebtdisclosed by the Company in reports thales for submits under the Exchange
Act is recorded, processed, summarized and repaitbdh the time periods specified in the Commis&iarules and forms, including
controls and procedures designed to ensure thhatisfarmation is
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accumulated and communicated to the Company’s neanaigt as appropriate to allow timely decisions meigg required disclosure.
The Company and its subsidiary have carried outiatians of the effectiveness of their disclosuratools and procedures as requi
by Rule 13a-15 of the Exchange Act and concludatighch disclosure controls and procedures weeetafé.

(hh) Accounting Controls. The Company and its subsidiary maintain systeffimternal control over financial
reporting” (as defined in Rule 13a-15(f) of the Bange Act) that comply with the requirements of xehange Act and have been
designed by, or under the supervision of, theipeetve principal executive and principal finanaéicers, or persons performing
similar functions, to provide reasonable assuraagarding the reliability of financial reportingcthe preparation of financial
statements for external purposes in accordancegeitierally accepted accounting principles, inclgdbut not limited to, internal
accounting controls sufficient to provide reasopassurance that (i) transactions are executector@dance with management’s
general or specific authorizations; (ii) transacti@re recorded as necessary to permit prepawdtiomancial statements in conformity
with generally accepted accounting principles anchaintain asset accountability; (iii) access wetsis permitted only in accordance
with management’s general or specific authorizat{tv) the recorded accountability for assets impared with the existing assets at
reasonable intervals and appropriate action istakth respect to any differences; and (v) intev@ctiata in eXtensible Business
Reporting Language included or incorporated byresfee in the Registration Statement fairly presgrgsnformation called for in all
material respects and is prepared in accordandethét Commission’s rules and guidelines appliciieeto. Except as disclosed in
the Registration Statement, the Pricing Discloftaekage and the Prospectus, there are no matedinesses in the Company’s
internal controls. The Company’s auditors andAhdit Committee of the Board of Directors of ther@many have been advised of:
(i) all significant deficiencies and material weakses in the design or operation of internal ctgoeer financial reporting which
have adversely affected or are reasonably likepdizersely affect the Company’s ability to recgmdicess, summarize and report
financial information; and (ii) any fraud, wheth@rnot material, that involves management or oémeployees who have a significant
role in the Company'’s internal controls over fin@hceporting.

(i) Insurance.The Company and its subsidiary have insurance oay#neir respective properties, operations,
personnel and businesses, including businessupt#sn insurance, which insurance is in amountsiasdres against such losses and
risks as are reasonably adequate to protect theo@wyrand its subsidiary and their respective besiee and neither the Company
its subsidiary has (i) received notice from anyes or agent of such insurer that capital improsets or other expenditures are
required or necessary to be made in order to cemthuch insurance or (ii) any reason to believeithell not be able to renew its
existing insurance coverage as and when such qwengires or to obtain similar coverage at reasiengost from similar insurers as
may be necessary to continue its business.

()] No Unlawful Payments.Neither the Company nor any of its subsidiaries to the knowledge of the Company,
director, officer, employee, agent, affiliate or
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other person associated with or acting on behati®@Company or any of its subsidiaries has (ifl.esgy corporate funds for any
unlawful contribution, gift, entertainment or otherlawful expense relating to political activityi) (nade or taken an act in furtherai
of an offer, promise or authorization of any direcindirect unlawful payment or benefit to anydimn or domestic government
official or employee, including of any governmemtsted or controlled entity or of a public internai# organization, or any person
acting in an official capacity for or on behalfafy of the foregoing, or any political party or yaofficial or candidate for political
office; (iii) violated or is in violation of any pwrision of the Foreign Corrupt Practices Act of 19d8s amended, or any applicable law
or regulation implementing the OECD Convention amnating Bribery of Foreign Public Officials in érhational Business
Transactions, or committed an offence under thbaByi Act 2010 of the United States, or any othgdliapble anti-bribery or anti-
corruption laws; or (iv) made, offered, agreeduesjed or taken an act in furtherance of any unielaribe or other unlawful benefit,
including, without limitation, any rebate, payafifluence payment, kickback or other unlawful opioper payment or benefit. The
Company and its subsidiaries have instituted, raairdand enforce, and will continue to maintain anébrce policies and procedures
designed to promote and ensure compliance withpgllicable anti-bribery and anti-corruption laws.

(k) Compliance with Money Laundering Lawd he operations of the Company and its subs&Baaire and have been
conducted at all times in compliance with applieafihancial recordkeeping and reporting requirementcluding those of the
Currency and Foreign Transactions Reporting Ad330, as amended, the applicable money laundetatigtss of all jurisdictions
where the Company or any of its subsidiaries cotsdbgsiness, the rules and regulations thereumdkeaay related or similar rules,
regulations or guidelines issued, administerechéoreed by any governmental agency (collectivetg, tAnti-Money Laundering
Laws”) and no action, suit or proceeding by or befany court or governmental agency, authorityaaybor any arbitrator involving
the Company or any of its subsidiaries with respethe Anti-Money Laundering Laws is pending ortlie knowledge of the
Company, threatened.

(In No Conflicts with Sanctions LawsNeither the Company nor any of its subsidiari#gctors, officers or
employees, nor, to the knowledge of the Company agient, or affiliate or other person associatetth wi acting on behalf of the
Company or any of its subsidiaries is currentlyghbject or the target of any sanctions adminidtereenforced by the U.S.
Government, (including, without limitation, the @# of Foreign Assets Control of the U.S. Departhodrthe Treasury (“OFAC”) or
the U.S. Department of State and including, witHouitation, the designation as a “specially desigal national” or “blocked
person”), the United Nations Security Council (“UBI$, the European Union, Her Majesty’s Treasury NfH'"), or other relevant
sanctions authority (collectively, “Sanctions”),rms the Company, any of its subsidiaries locatedanized or resident in a country or
territory that is the subject or the target of Samms, including, without limitation, Cuba, Burmilyanmar), Iran, North Korea, Sudan
and Syria (each, a “Sanctioned Country”); and then@any will not directly or indirectly use the pesds of the offering of the
Securities hereunder, or lend, contribute or otisswnake available such proceeds to any subsidga@ng,venture partner or other
person or entity
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(i) to fund or facilitate any activities of or busiss with any person that, at the time of suchifgndr facilitation, is the subject or the
target of Sanctions, (ii) to fund or facilitate aagtivities of or business in any Sanctioned Cauatr(iii) in any other manner that will
result in a violation by any person (including ®rson participating in the transaction, whetheuradgerwriter, advisor, investor or
otherwise) of Sanctions. For the past 5 yearsCthmpany and its subsidiaries have not knowingtyaged in, are not now knowingly
engaged in, and will not engage in, any dealingsamsactions with any person that at the timénefdealing or transaction is or was
the subject or the target of Sanctions or with 8agictioned Country.

(mm)  Compliance with Data Protection LawsEach of the Company products has been producaidtained, sold or
provided in compliance in all material respectdwaill privacy and data protection laws and regatetiapplicable to the Company’s
collection, handling, and storage of its customdega. The Company has policies and procedurelage glesigned to ensure the
material integrity and security of the data cokse;thandled or stored in connection with the dejia# its product offerings. The
Company complies with, and takes appropriate stegsonably designed to assure compliance in aéénmhtespects with such
policies and procedures.

(nn) No Restrictions on SubsidiaryThe subsidiary of the Company is not currenttyhibited, directly or indirectly,
under any agreement or other instrument to whichatparty or is subject, from paying any dividema the Company, from making
any other distribution on such subsidiary’s capstack, from repaying to the Company any loansdeaaces to such subsidiary from
the Company or from transferring any of such subsjts properties or assets to the Company or any sthmidiary of the Compan

(00) No Broker's Fees. Neither the Company nor its subsidiary is a ptotginy contract, agreement or understanding
with any person (other than this Agreement) thatld/give rise to a valid claim against the Compasysubsidiary or any Underwrit
for a brokerage commission, finder’s fee or likgmpant in connection with the offering and salehef Shares.

(pp) No Registration Rights No person has the right to require the Comparntssubsidiary to register any securities
for sale under the Securities Act by reason ofiting of the Registration Statement with the Corasion, the issuance and sale of the
Shares by the Company or, to the knowledge of tragany, the sale of the Shares to be sold by thiag8&tockholders hereunder,
other than those that have either been waivedencesed in connection with this offering.

(qq) No Stabilization. The Company has not taken, directly or indiredlyy action designed to or that could reasonabl
be expected to cause or result in any stabilizatfomanipulation of the price of the Shares.

(rr) Margin Rules The application of the proceeds received byGbmpany from the issuance, sale and delivery of tf
Shares as described in the Registration StateitienBricing Disclosure Package and the Prospedtusat/violate Regulation
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T, U or X of the Board of Governors of the Fed&akerve System or any other regulation of suchdoa6Governors.

(ss) Forward-Looking StatementsNo forward-looking statement (within the meanafdSection 27A of the Securities
Act and Section 21E of the Exchange Act) containetie Registration Statement, the Pricing Disales®ackage or the Prospectus
has been made or reaffirmed without a reasonalsis bahas been disclosed other than in good faith.

(tt) Statistical and Market Data.Nothing has come to the attention of the Compghayhas caused the Company to
believe that the statistical and market-related datluded in the Registration Statement, the Rgi®isclosure Package and the
Prospectus is not based on or derived from souhe¢sre reliable and accurate in all material eetp

(uu) Sarbanes-Oxley Act The Company is in compliance with all provisiarighe Sarbanes-Oxley Act of 2002 and the
rules and regulations promulgated in connectioretlith (the “Sarbanes-Oxley Actthat are effective and applicable to the Comg
as of the date hereof, including Section 402 rdlatdoans and Sections 302 and 906 related tdications.

(vv) Status under the Securities Acht the time of filing the Registration Statemamid any post-effective amendment
thereto, at the earliest time thereafter that tam@any or any offering participant madbana fideoffer (within the meaning of
Rule 164(h)(2) under the Securities Act) of ther8hand at the date hereof, the Company was ndasard an “ineligible issuer,” as
defined in Rule 405 under the Securities Act. Tloenpany has paid the registration fee for thisrafepursuant to Rule 456(b)
(1) under the Securities Act.

(ww) No Ratings.There are no securities or preferred stock of arguteed by the Company or its subsidiary that are
rated by a “nationally recognized statistical rgtarganization,” as such term is defined by the @assion for purposes of Rule 436
(9)(2) under the Securities Act.

(xx) FINRA Affiliations. To the Company’s knowledge, there are no afiilizs or associations between any member o
FINRA and any of the Company’s officers, direct@%, or greater securityholders or any beneficiahemof the Company’s
unregistered equity securities that were acquitethd the 180-day period immediately precedingittitéal submission of the
Registration Statement to the Commission, excepeaforth in the Registration Statement, the Rgddisclosure Package and the
Prospectus.

(yy) Lock-up Agreements The Company has caused each of its executiigeddfand directors and each of the Selling
Stockholders to furnish to the Representativegyrqurior to the date of this Agreement, a “lock-wggreement, each substantially in
the form of Exhibit Ahereto.
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(z2) eXtensible Business Reporting Languagdkhe interactive data in eXtensible Business RepplLanguage include
or incorporated by reference in the Registratiate®hent fairly presents the information calledifoall material respects and has b
prepared in accordance with the Commission’s rafesguidelines applicable thereto.

4, Representations and Warranties of the Selling $imdlers. Each of the Selling Stockholders, severally aotjointly,
represents and warrants to each Underwriter an@dinepany that:

(a) Required Consents; AuthorityAll consents, approvals, authorizations and rdecessary for the execution and
delivery by such Selling Stockholder of this Agremsrhand the Power of Attorney (the “Power of Ateyt) and the Custody
Agreement (the “Custody Agreement”) hereinafteenafd to, and for the sale and delivery of the &t be sold by such Selling
Stockholder hereunder, have been obtained (exoepegistration under the Securities Act for thei®ls, the approval by FINRA or
such as may be required under the securities @ 8ky laws of the various states); and such Se8iagkholder has full right, power
and authority to enter into this Agreement, the oof Attorney and the Custody Agreement and th assign, transfer and deliver
the Shares to be sold by such Selling Stockholdegunder; this Agreement, the Power of Attorney thiedCustody Agreement have
each been duly authorized, executed and deliveredith Selling Stockholder.

(b) No Conflicts. The execution, delivery and performance by sseling Stockholder of this Agreement, the Pow
Attorney and the Custody Agreement, the sale ofSii@res to be sold by such Selling Stockholderth@donsummation by such
Selling Stockholder of the transactions contempll&ierein or therein will not (i) conflict with oesult in a breach or violation of any
of the terms or provisions of, or constitute a défander, or result in the creation or impositafrany lien, charge or encumbrance
upon any property or assets of such Selling Stddengursuant to, any indenture, mortgage, deerusf, loan agreement or other
agreement or instrument to which such Selling Stotder is a party or by which such Selling Stockleolis bound or to which any of
the property or assets of such Selling Stockhdklsubiject, (ii) result in any violation of the pisions of the charter or by-laws or
similar organizational documents of such SellingcBholder or (iii) result in the violation of angw or statute or any judgment, orc
rule or regulation of any court or arbitrator ovgmmmental or regulatory agency, except in the oastauses (i) and (iii) above, for
any conflicts, breaches, violations, defaults,diectharges or encumbrances which would not reagohelexpected to materially
adversely affect such Selling Stockholder’s abiliiyconsummate the sale of such Shares to the Wnitens hereunder and to satisfy
the other obligations of such Selling Stockholdereunder.

(c) Title to Shares. Such Selling Stockholder has good and valid titllthe Shares to be sold at the Closing Date by
such Selling Stockholder hereunder, free and déal liens, encumbrances, equities or adversenstasuch Selling Stockholder will
have, immediately prior to the Closing Date good aalid title to the Shares to be sold at the Gigdbate by such Selling
Stockholder, free and clear of all liens,
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encumbrances, equities or adverse claims. Upadvedglof the Shares to be sold by such Selling 8tolder pursuant to this
Agreement, delivery of such Shares, as directetthé&ynderwriters, to Cede & Co. (“Cede”) or suchestnominee as may be
designated by DTC, registration of such Shareeéemtaime of Cede or such other nominee and thetiogdf such Shares on the
books of DTC to the securities accounts of the Wndeers maintained at DTC and payment therefospant to hereto, and assuming
neither DTC nor any such Underwriter has noticarof “adverse claim” (within the meaning of Sect®#®05 of the Uniform
Commercial Code as in effect in the State of NewkY(the “UCC")) to such Shares or any security triient in respect thereof,

(i) DTC shall be a “protected purchaser” of suclk®k within the meaning of Section 8-303 of the J@iCunder Section 8-501 of
the UCC, the Underwriters will acquire good anddséitle and a valid security entitlement in respeftsuch Shares and (iii) no action
based on any “adverse claim” (as defined in Se@&id02 of the UCC) to such Shares may be succéssfserted against the
Underwriters with respect to such security entigem provided that, for the purposes of this repméstion, such Selling Stockholder
may assume that when such payment, delivery amtiticige occur, (x) such Shares will have been regéet in the name of Cede or
another nominee designated by DTC, in each cagei@ompany’s share registry in accordance withetsificate of incorporation,
bylaws and applicable law, (y) DTC will be registéras a “clearing corporation” within the meanifigection 8-102 of the UCC and
(z) appropriate entries to the accounts of thers¢ldnderwriters on the records of DTC will haveehenade pursuant to the UCC.
used in this Section 4(c), the terms “delivery g¢arities account” and “securities entitlement” é@déve meanings given to them in
Article 8 of the UCC.

(d) No Stabilization. Such Selling Stockholder has not taken and wailtake, directly or indirectly, any action
designed to or that could reasonably be expecteduse or result in any stabilization or manipolanf the price of the Shares.

(e) Pricing Disclosure PackageThe Pricing Disclosure Package, at the Applicdtiee did not, and as of the Closing
Date and as of the Additional Closing Date, asctme may be, will not, contain any untrue staterobatmaterial fact or omit to state
a material fact necessary in order to make thersi@nts therein, in the light of the circumstanasden which they were made, not
misleading; providethat such Selling Stockholder’s representationsveadanties under this Section 4(e) shall only gpplany
untrue statement of a material fact or omissiostéte a material fact made in reliance upon amiriormity with information
furnished by such Selling Stockholder, to the Conypaelating to such Selling Stockholder expre$styuse in such Pricing
Disclosure Package, it being understood and aghegdor purposes of this Agreement the only infation so furnished by such
Selling Stockholder consists of (i) the legal naadgress and the number of shares of Common Steckdby such Selling
Stockholder, (ii) the other information (excludipgrcentages) with respect to such Selling Stocldroldhich appear in the table (and
corresponding footnotes) under the cap“Principal and Selling Stockhold” in the Registration Statement, any Prelimin



Prospectus, the Prospectus or any Issuer Freeng/Rtiospectus (including, in each case, any infaomabout beneficial
ownership, voting power and investment controluafrsshares) and (iii) the information with respiecsuch Selling Stockholder
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(if any) which appears under the caption “Manageiniarthe Registration Statement, any Preliminargdpectus, the Prospectus or
any Issuer Free Writing Prospectus (with respestitth Selling Stockholder, collectively, the “SajjiStockholder Information”).

) Issuer Free Writing Prospectus and Written TestimgrWaters CommunicatiorDther than the Registration
Statement, the Preliminary Prospectus and the Betisp, such Selling Stockholder (including its dgemd representatives, other tl
the Underwriters in their capacity as such) haspnepared, used, authorized, approved or refeaead will not prepare, use,
authorize, approve or refer to any Issuer FredilgriProspectus or Written Testing-the-Waters Comigation, other than (i) any
document not constituting a prospectus pursua8etdion 2(a)(10)(a) of the Securities Act or Rugd Linder the Securities Act or
(i) the documents listed on Annex A or Annex Céter each electronic road show and any other writtenmunications approved in
writing in advance by the Company and the Reprasens.

(9) Registration Statement and Prospectuss of the applicable effective date of the Registn Statement and any
post-effective amendment thereto, the Registréimbtement and any such post-effective amendmenmtadidnd will not contain any
untrue statement of a material fact or omit toestaimaterial fact required to be stated thereimegessary in order to make the
statements therein not misleading; and as of tteeafahe Prospectus and any amendment or supptehereto and as of the Closing
Date, the Prospectus will not contain any untrageshent of a material fact or omit to state a ni@téact required to be stated therein
or necessary in order to make the statements thénethe light of the circumstances under whickytivere made, not misleading;
providedthat such Selling Stockholder’s representationsveadtanties under this Section 4(g) shall only gpgplany untrue statement
of a material fact or omission to state a matdael made in reliance upon and in conformity witty anformation furnished by such
Selling Stockholder, to the Company, relating tohs8elling Stockholder expressly for use in theiRegtion Statement or the
Prospectus (or any amendment or supplement thereb@ing understood and agreed that for the mepof this Agreement, the only
information so furnished by such Selling Stockholdensists of such Selling Stockholder’s SellingcRholder Information.

(h) Material Information. Each Selling Stockholder represents and warthats as of the date hereof and as of the
Closing Date, that the sale of the Shares by sein& Stockholder is not and will not be promptadany material information
concerning the Company which is not set forth mRegistration Statement, the Pricing Disclosuiek®ge or the Prospectus.

0] Custody Agreement and Power of AttornBych of the Selling Stockholders represents andants that
certificates in negotiable form or in book-entryrforepresenting all of the Shares to be sold by Sedling Stockholders hereunder
(other than any such Shares to be issued uporxéreige of Options, with respect to which duly cdeted and executed irrevocable
Option exercise notices in the forms specifiedt®yrelevant Option Agreement have been executedaiered to the Company, &
for which the Company shall provide the Custodiastriictions to issue upon the Closing Date) haes ipdaced in custody under a
Custody Agreement relating
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to such Shares, in the form heretofore furnishegbtg duly executed and delivered by such Sellitogi&holder to American Stock
Transfer & Trust Company, LLC as custodian (the$todian”), and that such Selling Stockholder hdg dwecuted and delivered
Powers of Attorney, in the form heretofore furnidtie you, appointing the person or persons inditateschedule 2 hereto, and each
of them, as such Selling Stockholder’s Attorneydaict (the “Attorneys-in-Fact” or any one of thehet‘Attorney-in Fact”) with
authority to execute and deliver this Agreemenbehalf of such Selling Stockholder, to determireefiirchase price to be paid by
Underwriters to the Selling Stockholders as progitierein, to authorize the delivery of the Shaodset sold by such Selling
Stockholder hereunder, and otherwise to act onlbehsuch Selling Stockholder in connection witiettransactions contemplated by
this Agreement and the Custody Agreement. EatheoSelling Stockholders specifically agrees that$hares represented by the
certificates held in custody for such Selling Stoakler under the Custody Agreement, are subjetttetdnterests of the Underwriters
hereunder, and that the arrangements made by sliagigSStockholder for such custody, and the apipeént by such Selling
Stockholder of the Attorneys-in-Fact by the PowfeAttorney, are to that extent irrevocable. Eatkhe Selling Stockholders
specifically agrees that the obligations of suchirg@gStockholder hereunder shall not be termindtgdperation of law, whether by
the death or incapacity of any individual Selling&holder, or, in the case of an estate or thysthe death or incapacity of any
executor or trustee or the termination of suchtesiatrust, or in the case of a partnership, c@fpan or similar organization, by the
dissolution of such partnership, corporation ofamigation, or by the occurrence of any other evéfreiny individual Selling
Stockholder or any such executor or trustee shadiglér become incapacitated, or if any such estateist should be terminated, or if
any such partnership, corporation or similar orgatidon should be dissolved, or if any other sugtngghould occur, before the
delivery of the Shares hereunder, certificatesesgmting such Shares shall be delivered by or balbef such Selling Stockholder in
accordance with the terms and conditions of thiss&ment and the Custody Agreement, and actions takéhe Attorneys-in-Fact
pursuant to the Powers of Attorney shall be aglvadiif such death, incapacity, termination, dissoh or other event had not
occurred, regardless of whether or not the Custpdiee Attorneys-in-Fact, or any of them, shallda®ceived notice of such death,
incapacity, termination, dissolution or other event

5. Further Agreements of the Companyrhe Company covenants and agrees with each Writlrthat:

€) Required Filings. The Company will file the final Prospectus witletCommission within the time periods speci
by Rule 424(b) and Rule 430A, 430B or 430C underSbcurities Act, will file any Issuer Free WritiRgospectus to the extent
required by Rule 433 under the Securities Act;willdfurnish copies of the Prospectus and eachds&uee Writing Prospectus (to t
extent not previously delivered) to the Underwstiar New York City prior to 10:00 A.M., New York yitime, on the business day
next succeeding the date of this Agreement in suelntities as the Representatives may reasonajpese
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(b) Delivery of Copies. The Company will deliver, without charge, (i)thee Representatives, three signed copies of tt
Registration Statement as originally filed and eactendment thereto, in each case including allbétshénd consents filed therewith;
and (ii) to each Underwriter (A) a conformed copyh® Registration Statement as originally filedl @ach amendment thereto
(without exhibits) and (B) during the Prospectudiidey Period (as defined below), as many copiethefProspectus (including all
amendments and supplements thereto and each EsgeWriting Prospectus) as the Representativesrezppnably request. As u:
herein, the term “Prospectus Delivery Periatdans such period of time after the first datédhefgublic offering of the Shares as in
opinion of counsel for the Underwriters a prospectlating to the Shares is required by law todlevdred (or required to be
delivered but for Rule 172 under the Securities) Attonnection with sales of the Shares by anyddwdter or dealer.

(c) Amendments or Supplements, Issuer Free Writingdeeigses. Before preparing, using, authorizing, approving,
referring to or filing any Issuer Free Writing Ppestus, and before filing any amendment or supphtoethe Registration Statement
or the Prospectus, the Company will furnish toRlegresentatives and counsel for the Underwritexps of the proposed Issuer Free
Writing Prospectus, amendment or supplement faeveand will not prepare, use, authorize, approefr to or file any such Issuer
Free Writing Prospectus or file any such proposedradment or supplement to which the Representatdasonably object.

(d) Notice to the Representatived.he Company will advise the Representatives pttynand confirm such advice in
writing (which confirmation may be delivered by @®nic mail), (i) when the Registration Statemleas become effective; (ii) when
any amendment to the Registration Statement hasfidee or becomes effective; (iii) when any suppént to the Prospectus, any
Issuer Free Writing Prospectus, any Written TestirggWaters Communication or any amendment to thepgectus has been filed or
distributed; (iv) of any request by the Commissionany amendment to the Registration Statemeahgramendment or supplement
to the Prospectus or the receipt of any commeats the Commission relating to the RegistrationeStagnt or any other request by
the Commission for any additional information irgilug, but not limited to, any request for infornaaticoncerning any Testing-the-
Waters Communication; (v) of the issuance by then@dssion of any order suspending the effectivenésise Registration Statement
or preventing or suspending the use of any PreinyiProspectus, any of the Pricing Disclosure Pgekthe Prospectus or any
Written Testing-theA/aters Communication or the initiation or threatgnof any proceeding for that purpose or pursuaSetction 8¢
of the Securities Act; (vi) of the occurrence of avent or development within the Prospectus Defieriod as a result of which the
Prospectus, the Pricing Disclosure Package, angigsree Writing Prospectus or any Written Testimgr\Waters Communication as
then amended or supplemented would include any@sttatement of a material fact or omit to stateagerial fact necessary in order
to make the statements therein, in the light ofdiheumstances existing when the Prospectus, tieemgmDisclosure Package, any st
Issuer Free Writing Prospectus or any Written hesthe-Waters Communication is delivered to a paseh, not misleading; and
(vii) of the receipt by the Company of
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any notice with respect to any suspension of ttadifigation of the Shares for offer and sale in gumysdiction or the initiation or
threatening of any proceeding for such purpose;taadCompany will use its best efforts to prevémtissuance of any such order
suspending the effectiveness of the RegistratiateBtent, preventing or suspending the use of agljninary Prospectus, any of the
Pricing Disclosure Package, the Prospectus or aritfev Testing-the-Waters Communication or suspegdiny such qualification of
the Shares and, if any such order is issued, Wtlio as soon as possible the withdrawal thereof.

(e) Ongoing Compliance.(1) If during the Prospectus Delivery Periodafily event shall occur or condition shall exist
as a result of which the Prospectus as then amerdagpplemented would include any untrue staterokatmaterial fact or omit to
state any material fact necessary in order to rfaketatements therein, in the light of the circtamses existing when the Prospectus
is delivered to a purchaser, not misleading oiit(i§ necessary to amend or supplement the Praspex comply with law, the
Company will promptly notify the Underwriters thefeand forthwith prepare and, subject to paragi@plabove, file with the
Commission and furnish to the Underwriters andutthsdealers as the Representatives may desigrateamendments or
supplements to the Prospectus as may be necesstiigt she statements in the Prospectus as so aendupplemented will not, in
the light of the circumstances existing when thespectus is delivered to a purchaser, be misleastisg that the Prospectus will
comply with law and (2) if at any time prior to tldosing Date (i) any event shall occur or conditihall exist as a result of which 1
Pricing Disclosure Package as then amended oreamgpited would include any untrue statement of @n@hfact or omit to state ar
material fact necessary in order to make the statsitherein, in the light of the circumstancestxy when the Pricing Disclosure
Package is delivered to a purchaser, not misleatifi) it is necessary to amend or supplementthieing Disclosure Package to
comply with law, the Company will promptly notifiae¢ Underwriters thereof and forthwith prepare audbject to paragraph (c) abo
file with the Commission (to the extent requiredildurnish to the Underwriters and to such deadsrthe Representatives may
designate, such amendments or supplements toittiegPDisclosure Package as may be necessary sththatatements in the Prici
Disclosure Package as so amended or supplemenritetbtyin the light of the circumstances existimgen the Pricing Disclosure
Package is delivered to a purchaser, be misleatisg that the Pricing Disclosure Package will ctymyith law.

() Blue Sky ComplianceThe Company will qualify the Shares for offer asade under the securities or Blue Sky law:
of such jurisdictions as the Representatives shaonably request and will continue such quatifics in effect so long as required
for distribution of the Shares; provid#tht the Company shall not be required to (i) dyas a foreign corporation or other entity o
a dealer in securities in any such jurisdiction rehiewould not otherwise be required to so qual(fiy file any general consent to
service of process in any such jurisdiction o) @iibject itself to taxation in any such jurisdictiif it is not otherwise so subject.

(9) Earning StatementThe Company will make generally available to itsséy holders and the Representatives as
soon as practicable an earning statement that
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satisfies the provisions of Section 11(a) of theugigies Act and Rule 158 of the Commission proratégl thereunder covering a
period of at least twelve months beginning withfirg fiscal quarter of the Company occurring aftee “effective date”ds defined il
Rule 158) of the Registration Statement.

(h) Clear Market. For a period of 90 days after the date of thespeotus, the Company will not (i) offer, pledgdi,se
contract to sell, sell any option or contract togmase, purchase any option or contract to selhtgany option, right or warrant to
purchase, or otherwise transfer or dispose ofctyrer indirectly, or file with the Commission agistration statement under the
Securities Act relating to, any shares of Stockmy securities convertible into or exercisablexahangeable for Stock, or publicly
disclose the intention to make any offer, saledgée disposition or filing, or (ii) enter into asyap or other agreement that transfers,
in whole or in part, any of the economic conseqgesraf ownership of the Stock or any such otherritées; whether any such
transaction described in clause (i) or (ii) abavéoibe settled by delivery of Stock or such ofeamurities, in cash or otherwise,
without the prior written consent of J.P. Morgarc@&dties, LLC, Morgan Stanley & Co. LLC and Stifélicolaus &

Company, Incorporated, other than the Shares swliehereunder, filings on Form S-8 relating to @mnpany Stock Plans described
in the Registration Statement and Prospectus aydhares of Stock of the Company issued upon thecese of options or other
equity awards granted under Company Stock Plansvithstanding the foregoing, if during any peridéht the Company is not an
Emerging Growth Company, (1) during the last 17sdafythe 90-day restricted period, the Companygss&n earnings release or
announces material news or a material event rgladinhe Company; or (2) prior to the expiratiortted 90-day restricted period, the
Company announces that it will release earningdtseduring the 16-day period beginning on the thst of the 90-day period, the
restrictions imposed by this Agreement shall cargito apply until the expiration of the @&y period beginning on the issuance of
earnings release or the announcement of the miaters or material event. During any such restdgieriod, the Company shall not
waive or release any holder of shares of Stoclkgrsacurities convertible into or exercisable artengeable for Stock from any
market standoff or lockup restrictions arising unaley agreement between the Company and such hafldaares of Stock or other
such securities, including without limitation stogfition agreements, without the prior written coris# J.P. Morgan Securities, LLC,
Morgan Stanley & Co. LLC and Stifel, Nicolaus & Cpamy, Incorporated.

0] Use of Proceeds.The Company will apply the net proceeds fromghle of the Shares as described in the
Registration Statement, the Pricing Disclosure BRgekand the Prospectus under the heading “Usenoélus.”

)] No Stabilization. The Company will not take, directly or indiregtBny action designed to or that could reasonabl
be expected to cause or result in any stabilizatramanipulation of the price of the Stock.

() Exchange Listing. The Company will use its best efforts to listhjget to notice of issuance, the Shares on the Ne
York Stock Exchange (the “Exchange”).
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)] Reports. For a period of three years from the date of Agseement, so long as the Shares are outstarttieg,
Company will furnish to the Representatives, asisamthey are available, copies of all reportstbelocommunications (financial or
other) furnished to holders of the Shares, andesopf any reports and financial statements furcisher filed with the Commission
or any national securities exchange or automatitajion systemprovidedthe Company will be deemed to have furnished such
reports and financial statements to the Represeasan the extent they are filed on the Commissi&tectronic Data Gathering,
Analysis, and Retrieval system.

(m) Record Retention The Company will, pursuant to reasonable procesideveloped in good faith, retain copies of
each Issuer Free Writing Prospectus that is ned filith the Commission in accordance with Rule d88er the Securities Act.

(n) Filings. The Company will file with the Commission suclpoets as may be required by Rule 463 under the
Securities Act.

(0) Transfer Agent.The Company will maintain a transfer agent andeifessary under the jurisdiction of incorpora
of the Company, a registrar for the Common Stock.

(p) Emerging Growth Company The Company will promptly notify the Represeivias if the Company ceases to be
an Emerging Growth Company at any time prior tol#ter of (i) completion of the distribution of Slea within the meaning of the
Securities Act and (ii) completion of the restritigeriod referred to in Section 5(h) hereof.

6. Further Agreements of the Selling Stockholdeach of the Selling Stockholders covenants gndes with each
Underwriter that:

(a) Clear Market. Such Selling Stockholder has furnished to thprBsentatives, on or prior to the date of this
Agreement, a “lock-up” agreement, each substaptialthe form of Exhibit A hereto, and such lock-agreement has been duly
authorized, executed and delivered by such SeBiogkholder.

(b) Tax Form. It will deliver to the Representatives prior toat the Closing Date a properly completed and ebezt
United States Treasury Department Form W-9 (orraabelicable form or statement specified by theaStey Department regulations
in lieu thereof) in order to facilitate the Undeiters’ documentation of their compliance with tlepeorting and withholding provisions
of the Tax Equity and Fiscal Responsibility Act1®82 with respect to the transactions herein coplzated.

(c) No Stabilization Such Selling Stockholder will not take, direatlyindirectly, any action designed to or that coul
reasonably be expected to cause or result in afligation or manipulation of the price of the &o

(d) No Written Materials Such Selling Stockholder agrees that it will pagpare or have prepared on its behalf or usi
or refer to, any “free writing prospectus” (as
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defined in Rule 405 under the Securities Act), agrkes that it will not distribute any written nédés in connection with the offer or
sale of the Shares.

(e) Selling Stockholder Informatian During the Prospectus Delivery Period, suchiiggiBtockholder will advise the
Representatives promptly, and will confirm suchiaelin writing to the Representatives, of any chaimgthe Selling Stockholder
Information of such Selling Stockholder set fonthlie Registration Statement, the Prospectus odacyment comprising the Pricing
Disclosure Package.

7. Certain Agreements of the Underwriter&ach Underwriter hereby represents and agres th

(a) It has not used, authorized use of, referred fmaoticipated in the planning for use of, and wadt nise, authorize ut
of, refer to or participate in the planning for wdeany “free writing prospectus,” as defined inl®405 under the Securities Act
(which term includes use of any written informatfamished to the Commission by the Company andrneatrporated by reference
into the Registration Statement and any pressselsaued by the Company) other than (i) a freéngrprospectus that contains no
“issuer information” (as defined in Rule 433(h)(®@)der the Securities Act) that was not includedl(ding through incorporation by
reference) in the Preliminary Prospectus or a presly filed Issuer Free Writing Prospectus, (iiy assuer Free Writing Prospectus
listed on Annex A or prepared pursuant to Secti@) 8r Section 4(c) above (including any electrawiad show approved in advance
by the Company), or (iii) any free writing prospgcprepared by such underwriter and approved bZtmpany in advance in writit
(each such free writing prospectus referred tdanses (i) or (i), an “Underwriter Free Writingd3pectus”).

(b) It has not and will not, without the prior writteonsent of the Company, use any free writing progsethat
contains the final terms of the Shares unless grafis have previously been included in a free mgiprospectus filed with the
Commission; providethat Underwriters may use a term sheet substantrathe form of Annex B hereto without the consehthe
Company; provided furthehat any Underwriter using such term sheet shaifynthe Company, and provide a copy of such tehee
to the Company, prior to, or substantially concutlsewith, the first use of such term sheet.

(c) Any Testing-theWaters Communications undertaken by it were witlitiea that are qualified institutional buyers
such term is defined in Rule 144A under the SeegriAct or institutions that are accredited invests such term is defined in
Rule 501(a) under the Securities Act.

(d) It is not subject to any pending proceeding undmtiSn 8A of the Securities Act with respect to tfiering (and
will promptly notify the Company and the Sellingp8kholders if any such proceeding against it idtéd during the Prospectus
Delivery Period).
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8. Conditions of UnderwritetgObligations. The obligation of each Underwriter to purchasetimderwritten Shares on the
Closing Date or the Option Shares on the AdditiaZlaking Date, as the case may be, as providedhhisrsubject to the performance by the
Company and each of the Selling Stockholders, pbcale, of their respective covenants and otlidigations hereunder and to the following
additional conditions:

(a) Registration Compliance; No Stop OrdeNo order suspending the effectiveness of the Segion Statement shall
be in effect, and no proceeding for such purpogauesuant to Section 8A under the Securities Aatldie pending before or
threatened by the Commission; the Prospectus aridissuer Free Writing Prospectus shall have hieseiyt filed with the
Commission under the Securities Act (in the casendssuer Free Writing Prospectus, to the extauiired by Rule 433 under the
Securities Act) and in accordance with Section Bégof; and all requests by the Commission foitewhdl information shall have
been complied with to the reasonable satisfactfdh@Representatives.

(b) Representations and WarrantieS he representations and warranties of the Compantained herein shall be true
and correct on the date hereof and on and as @ldsng Date or the Additional Closing Date, as tlase may be; and the statement
of the Company and its officers made in any ceditfes delivered pursuant to this Agreement shattugeand correct on and as of the
Closing Date or the Additional Closing Date, asd¢hee may be. The respective representations amdntias of the Selling
Stockholders contained herein shall be true angecbon the date hereof and on and as of the @d3ate; and the statements of eacl
of the Selling Stockholders and their officers madany certificates delivered pursuant to this @gmnent shall be true and correct on
and as of the Closing Date.

(c) No Material Adverse ChangeNo event or condition of a type described in Bec8(h) hereof shall have occurred
or shall exist, which event or condition is notd@sed in the Pricing Disclosure Package (excluding amendment or supplement
thereto) and the Prospectus (excluding any amendonesupplement thereto) and the effect of whicthmjudgment of the
Representatives makes it impracticable or inadiéstmbproceed with the offering, sale or delivefyhe Shares on the Closing Date
the Additional Closing Date, as the case may beherterms and in the manner contemplated by threément, the Pricing
Disclosure Package and the Prospectus.

(d) Officers’ Certificate. The Representatives shall have received on antitas Closing Date or the Additional
Closing Date, as the case may be, (x) a certifichtbe chief executive officer and chief finanaidficer (i) confirming that such
officers have carefully reviewed the Registratidat&ment, the Pricing Disclosure Package and tbepectus and, to the best
knowledge of such officers, the representationh@fCompany set forth in Sections 3(b) and 3(d¢dieare true and correct,

(i) confirming that the other representations aradranties of the Company in this Agreement are #&nud correct and that the
Company has complied with all agreements and sadisfl conditions on its part to be performed atisfied hereunder at or prior to
the Closing Date or the Additional Closing Datetlss case may be, and (iii) to the effect set fartharagraphs (a), (b) and (c) above
and (y) a certificate of each of the Selling Staulklers,
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in form and substance reasonably satisfactoryadiipresentatives, (A) confirming that the repregems of such Selling
Stockholder set forth in Sections 4(e), 4(f) ang) 4ereof are true and correct and (B) confirmimat the other representations and
warranties of such Selling Stockholder in this Agrent are true and correct and that such SelliogkBolder has complied with all
agreements and satisfied all conditions on hisphés part to be performed or satisfied hereursdenr prior to the Closing Date.

(e) Comfort Letters. On the date of this Agreement and on the CloBiate or the Additional Closing Date, as the cas
may be, Ernst & Young LLP shall have furnishedhe Representatives, at the request of the Compettsrs, dated the respective
dates of delivery thereof and addressed to the triers, in form and substance reasonably satisfado the Representatives,
containing statements and information of the typ&t@marily included in accountants’ “comfort lefeto underwriters with respect
the financial statements and certain financialrimfation contained in the Registration Statememt Rticing Disclosure Package and
the Prospectus; provided, that the letter deliverethe Closing Date or the Additional Closing Date the case may be, shall use a
“cut-off” date no more than three business daysrfd such Closing Date or such Additional Closibate, as the case may be.

® Opinion and 10b-5 Statement of Counsel for the Gapp DLA Piper LLP (US), counsel for the Company, $hal
have furnished to the Representatives, at the st@di¢che Company, their written opinion and 10st&ement, dated the Closing Date
or the Additional Closing Date, as the case mayhd,addressed to the Underwriters, in form andtsmise reasonably satisfactory to
the Representatives.

(9) Opinion of Counsel for the Selling Stockhold&#halen LLP, counsel for the Selling Stockholdelslshave
furnished to the Representatives, at the requesiedbelling Stockholders, their written opinioatetl the Closing Date and addressec
to the Underwriters, in form and substance readgrsatisfactory to the Representatives.

(h) Opinion and 10b-5 Statement of Counsel for the Wmdiers. The Representatives shall have received on ant
the Closing Date or the Additional Closing Datetl#s case may be, an opinion and 10b-5 stateméfilsbn Sonsini Goodrich &
Rosati, Professional Corporation, counsel for tineléswriters, with respect to such matters as th@édentatives may reasonably
request, and such counsel shall have receiveddamiments and information as they may reasonablye to enable them to pass
upon such matters.

0] No Legal Impediment to Issuance and/or Saldo action shall have been taken and no statuiie, regulation or
order shall have been enacted, adopted or issuadybfederal, state or foreign governmental or le@guy authority that would, as of
the Closing Date or the Additional Closing Datetlss case may be, prevent the issuance or sdte &hares by the Company or the
sale of the Shares by the Selling Stockholderapa$icable; and no injunction or order of any fedestate or foreign court shall have
been issued that would, as of the Closing Daté®®dditional Closing Date, as the case may be/gmtethe issuance or sale of the
Shares by the Company or the sale of the Shardseb§elling Stockholders, as applicable.
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0) Good Standing The Representatives shall have received on suwdl the Closing Date or the Additional Closing
Date, as the case may be, satisfactory evidenttee@food standing of the Company and its subsidimtiyeir respective jurisdictions
of organization and their good standing as foreigtities in such other jurisdictions as the Repregeves may reasonably request, in
each case in writing or any standard form of tetewmnication from the appropriate governmental atities of such jurisdictions.

(k) Exchange Listing. The Shares to be delivered on the Closing Datedditional Closing Date, as the case may be,
shall have been approved for listing on the Exchasgbject to official notice of issuance.

)] Lock-up Agreements The “lock-up” agreements, each substantialltheaform of Exhibit Ahereto, between you
and certain stockholders, officers and directorthefCompany relating to sales and certain othsgradiitions of shares of Stock or
certain other securities, delivered to you on dokeethe date hereof, shall be full force and dftacthe Closing Date or Additional
Closing Date, as the case may be.

(m) Additional Documents.On or prior to the Closing Date or the Additio@dbsing Date, as the case may be, the
Company and the Selling Stockholders, as applicablal have furnished to the Representatives Burther certificates and
documents as the Representatives may reasonabilgsteq

All opinions, letters, certificates and evidencentiened above or elsewhere in this Agreement sfeatleemed to be in compliance
with the provisions hereof only if they are in foand substance reasonably satisfactory to couos#ié Underwriters.

9. Indemnification and Contribution

€) Indemnification of the Underwriters by the Compariyhe Company agrees to indemnify and hold harndask
Underwriter, its affiliates, directors and officemd each person, if any, who controls such Undeswvithin the meaning of Section 15 of the
Securities Act or Section 20 of the Exchange Adinf and against any and all losses, claims, damagg$iabilities (including, without
limitation, reasonable legal fees and other expeisrirred in connection with any suit, action myqeeding or any claim asserted, as such
and expenses are incurred), joint or several,ahsé out of, or are based upon, (i) any untrueistant or alleged untrue statement of a mat
fact contained in the Registration Statement osedby any omission or alleged omission to staeeth a material fact required to be stated
therein or necessary in order to make the statentbatein, not misleading, or (ii) any untrue stegat or alleged untrue statement of a mat



fact contained in the Prospectus (or any amendoresupplement thereto), any Issuer Free Writingspeotus, any “issuer
information” filed or required to be filed pursuantRule 433(d) under the Securities Act, any WnitTesting-the-Waters Communication, any
“road show” as defined in Rule 433(h) under theusities Act (a “road show”) or any Pricing DisclaswPackage (including any Pricing
Disclosure Package that has subsequently been aaiemdl caused by any omission or alleged omidsiatate therein a material fact
necessary in order to make the statements théndight of the circumstances under which they waale, not misleading, in each case exce|
insofar as such losses, claims, damages or liekilitrise out of, or are based upon, any untrdersemt or omission or alleged
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untrue statement or omission made in reliance @pahin conformity with any information relating amy Underwriter furnished to the
Company in writing by such Underwriter through Representatives expressly for use therein, it beitterstood and agreed that the only
information furnished by any Underwriter consistshe information described as such in subsectpmbélow.

(b) Indemnification of the Underwriters and the Compamythe Selling StockholdersEach of the Selling Stockholders
severally and not jointly, in proportion to the nien of Shares to be sold by such Selling Stockididesunder agrees to indemnify and hold
harmless (i) each Underwriter, its affiliates, digrs and officers and each person, if any, wharotmsuch Underwriter within the meaning of
Section 15 of the Securities Act or Section 2thef Exchange Act, and (ii) the Company, its dirextds officers who signed the Registration
Statement and each person, if any, who control€trapany within the meaning of Section 15 of theusities Act or Section 20 of the
Exchange Act, to the same extent as the indemeitjosth in paragraph (a) above, but only with extfo such losses, claims, damages or
liabilities (including, without limitation, reasohke legal fees and other expenses incurred in atimmewith any suit, action or proceeding or
any claim asserted, as such fees and expensasareed) that arise out of, or are based uponuatiye statement or omission or alleged
untrue statement or omission of a material facteriadeliance upon and in conformity with any infation relating to such Selling
Stockholder furnished to the Company in writingdagh Selling Stockholder expressly for use in tegiRration Statement, the Prospectus (o
any amendment or supplement thereto), any Isseer \Biriting Prospectus, the Pricing Disclosure Pgekany Written Testing-the-Waters
Communication or any Applicable Time Informationbéing understood and agreed that for the purpafsiss Agreement, the only
information so furnished by such Selling Stockholdensists of such Selling Stockholder’s SellingcRholder Information. Notwithstanding
the foregoing provisions, the liability of any Siefj Stockholder pursuant to this subsection (b}l &lealimited in the aggregate to an amount
equal to the aggregate Purchase Price (less unidegaiscounts and commissions but before dedgaipenses) of the Shares sold by such
Selling Stockholder under this Agreement (the ‘iBgliStockholder Net Proceeds”).

(c) Indemnification of the Company and the Selling §totders. Each Underwriter agrees, severally and not jpjnd
indemnify and hold harmless the Company, its doestits officers who signed the Registration Steet and each person, if any, who coni
the Company within the meaning of Section 15 ofSkeurities Act or Section 20 of the Exchange Aat aach of the Selling Stockholders i
each person, if any, who controls any Selling Stotdter within the meaning of Section 15 of the S#ies Act or Section 20 of the Exchange
Act to the same extent as the indemnity set fargharagraph (a) above, but only with respect tolasses, claims, damages or liabilities that
arise out of, or are based upon, any untrue staiteone@mission or alleged untrue statement or dorissiade in reliance upon and in
conformity with any information relating to such dbrwriter furnished to the Company in writing bycelwnderwriter through the
Representatives expressly for use in the Registr&tatement, the Prospectus (or any amendmenpptesnent thereto), any Issuer Free
Writing Prospectus, any Written Testing-the-Watéosnmunication, any road show or any Pricing DisatesPackage (including any Pricing
Disclosure Package that has subsequently been aateiitcbeing understood and agreed upon thatrtheswuch information furnished by any
Underwriter consists of the following informationder the caption “Underwriting” in the
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Prospectus furnished on behalf of each Underwtiterconcession figures appearing in the thirdgragh, the information concerning
stabilizing transactions, short sales and oth@rmétion appearing in the twelfth paragraph, amditifiormation concerning penalty bids and
other information in the thirteenth paragraph.

(d) Notice and Procedureslf any suit, action, proceeding (including anwgmmental or regulatory investigation), claim or
demand shall be brought or asserted against aspmpér respect of which indemnification may be sduymursuant to the preceding paragraph:s
of this Section 9, such person (the “IndemnifiedsBr”) shall promptly notify the person against wheuch indemnification may be sought
(the “Indemnifying Person”) in writing; providetiat the failure to notify the Indemnifying Perssirall not relieve it from any liability that it
may have under the preceding paragraphs of thisoBe® except to the extent that it has been maltgmprejudiced (through the forfeiture of
substantive rights or defenses) by such failurd;@wvided furthethat the failure to notify the Indemnifying Perssimall not relieve it from
any liability that it may have to an Indemnifiedrfen otherwise than under the preceding paragraipthés Section 9. If any such proceeding
shall be brought or asserted against an Indemrifezdon and it shall have notified the Indemnifyifiegson thereof, the Indemnifying Person
shall be entitled to participate therein and, ®e&tent that it may wish, jointly with any othedemnifying Persons similarly notified, to
assume the defense thereof, with counsel reasoratifactory to the Indemnified Person (who shat| without the consent of the
Indemnified Person, be counsel to the Indemnify@egson), and after notice from the IndemnifyingsBarto the Indemnified Person of its
election to assume the defense thereof, the IndgimgiPerson will not be liable to such Indemnifiédrson under this Section 9 for any legal
or other expense subsequently incurred by the Indasd Person in connection with the defense thfeo#iter than reasonable costs of
investigation, except as provided in the next sarge In any such proceeding, any Indemnified Resball have the right to retain its own
counsel, but the fees and expenses of such cosimsébe at the expense of such Indemnified Peustess (i) the Indemnifying Person and
Indemnified Person shall have mutually agreed éoctimtrary; (ii) the Indemnifying Person has faileithin a reasonable time to retain counse
reasonably satisfactory to the Indemnified Perg¢idhthe Indemnified Person shall have reasonaioligcluded that there may be legal defense
available to it that are different from or in adiiit to those available to the Indemnifying Persam(iv) the named parties in any such
proceeding (including any impleaded parties) inelbdth the Indemnifying Person and the Indemnifledson and representation of both
parties by the same counsel would be inappropdia¢eto actual or potential differing interest bedwehem. It is understood and agreed that
the Indemnifying Person shall not, in connectiothveiny proceeding or related proceedings in theeganisdiction, be liable for the reasona
fees and expenses of more than one separate firaddition to any local counsel) for all Indemnifieersons, and that all such fees and
expenses shall be paid or reimbursed as they emeréd. Any such separate firm for any Underwrittsraffiliates, directors and officers and
any control persons of such Underwriter shall beigieated in writing by the Representatives, anjhsaparate firm for the Company, its
directors, its officers who signed the RegistratBiatement and any control persons of the Complaaly lse designated in writing by the
Company and any such separate firm for the SeSitogkholders and any control persons of the SeSitagkholders shall be designated in
writing by the Attorneys-in-Fact or any one of theifhe Indemnifying Person shall not be liableday settlement of any proceeding effected
without its written consent, but if settled withckuconsent or if there be a final judgment for plentiff, the Indemnifying Person agrees
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to indemnify each Indemnified Person from and agjaamy loss or liability by reason of such settlatrar judgment. Notwithstanding the
foregoing sentence, if at any time an IndemnifiedsBn shall have requested that an IndemnifyingdPereimburse the Indemnified Person fo
fees and expenses of counsel as contemplatedsgatagraph, the Indemnifying Person shall bedi&tn any settlement of any proceeding
effected without its written consent if (i) suchtkament is entered into more than 60 days aftegipt by the Indemnifying Person of such
request and (ii) the Indemnifying Person shalllmete reimbursed the Indemnified Person in accomaiiih such request prior to the date of
such settlement. No Indemnifying Person shallheut the written consent of the Indemnified Pergffect any settlement of any pending or
threatened proceeding in respect of which any Imid#éed Person is or could have been a party andnmdfication could have been sought
hereunder by such Indemnified Person, unless sttbraent (x) includes an unconditional releassumh Indemnified Person, in form and
substance reasonably satisfactory to such Indeadniferson, from all liability on claims that are 8ubject matter of such proceeding and

(y) does not include any statement as to or anyisiom of fault, culpability or a failure to act loy on behalf of any Indemnified Person.

(e) Contribution. If the indemnification provided for in paragrapf@ag, (b) or (c) of this Section 9 is unavailatdean
Indemnified Person or insufficient in respect of émsses, claims, damages or liabilities refermetherein, then each Indemnifying Person
under such paragraph, in lieu of indemnifying slrafemnified Person thereunder, shall contributénéoamount paid or payable by such
Indemnified Person as a result of such lossesnslaiamages or liabilities (i) in such proportienisiappropriate to reflect the relative benefits
received by the Company and each of the Sellingkdtders, on the one hand, and the Underwriteth@mther, from the offering of the
Shares or (ii) if the allocation provided by claiiBes not permitted by applicable law, in sucloportion as is appropriate to reflect not only
relative benefits referred to in clause (i) bubalse relative fault of the Company and each ofS3b#ing Stockholders, on the one hand, and th
Underwriters on the other, in connection with tteements or omissions that resulted in such lpstaEms, damages or liabilities, as well as
any other relevant equitable considerations. Eltetive benefits received by the Company and e&ttecSelling Stockholders, on the one
hand, and the Underwriters on the other, shalldsard to be in the same respective proportiorntseaset proceeds (after deducting
underwriting discounts and commissions but befedudting expenses) received by the Company andaddhbk Selling Stockholders from 1
sale of the Shares and the total underwriting distoand commissions received by the Underwriteronnection therewith, in each case a
forth in the table on the cover of the Prospedbesyr to the aggregate offering price of the Shafé® relative fault of the Company and each
of the Selling Stockholders, on the one hand, Aedunderwriters on the other, shall be determineceference to, among other things,
whether the untrue or alleged untrue statementodizrial fact or the omission or alleged omissmstate a material fact relates to informa
supplied by the Company and the Selling Stockhsldeby the Underwriters and the parties’ relaintent, knowledge, access to information
and opportunity to correct or prevent such statéraeomission. Notwithstanding the provisionslutparagraph (e), the requirement of each
Selling Stockholder to contribute shall be limitecan amount equal to the Selling Stockholder Net&eds of such Selling Stockholder, less
any amounts that such Selling Stockholder paysmupaegraph (b) of this Section 9.

()] Limitation on Liability. The Company, the Selling Stockholders and theedmdters agree that it would not be just and
equitable if contribution pursuant to paragraph
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(e) above were determined by pro rata allocatioeref the Selling Stockholders or the Underwritenere treated as one entity for such
purpose) or by any other method of allocation tlwts not take account of the equitable consideratieferred to in paragraph (e) above. The
amount paid or payable by an Indemnified Persamrasult of the losses, claims, damages and ligsilieferred to in paragraph (e) above ¢
be deemed to include, subject to the limitationgah above, any reasonable legal or other exgeiurred by such Indemnified Person in
connection with any such action or claim. Notwigmgling the provisions of paragraphs (e) andrffpa event shall an Underwriter be requi
to contribute any amount in excess of the amoumwlhigh the total underwriting discounts and comimiss received by such Underwriter with
respect to the offering of the Shares exceedsrtimiat of any damages that such Underwriter hagwibe been required to pay by reason of
such untrue or alleged untrue statement or omissi@ieged omission. Notwithstanding anythinghe contrary in this Agreement, the
aggregate liability of each Selling Stockholder enthe indemnity and contribution agreements caetiin this Section 9 shall not exceed ¢
Selling Stockholdes Selling Stockholder Proceeds. No person guiltfraafdulent misrepresentation (within the meanif§ection 11(f) of th
Securities Act) shall be entitled to contributioarh any person who was not guilty of such frauduieisrepresentation. The Underwriters’
obligations to contribute pursuant to paragraphsie (f) are several in proportion to their resgpecpurchase obligations hereunder and not
joint. The Selling Stockhold’s obligations to contribute pursuant to paragraf@snd (f) are several and not joint.

(9) Non-Exclusive RemediesThe remedies provided for in paragraphs (a) thino) of this Section 9 are not exclusive and
shall not limit any rights or remedies which makertvise be available to any Indemnified Persomawtdr in equity.

10. Effectiveness of AgreementThis Agreement shall become effective upon ttexetion and delivery hereof by the parties
hereto.

11. Termination. This Agreement may be terminated in the absaligeretion of the Representatives, by notice é&oGompany
and the Selling Stockholders, if after the executiad delivery of this Agreement and prior to thesihg Date or, in the case of the Option
Shares, prior to the Additional Closing Date (§ding generally shall have been suspended or raliydimited on or by any of the New York
Stock Exchange, the American Stock Exchange, ThelatpStock Market, the Chicago Board Options Exglathe Chicago Mercantile
Exchange or the Chicago Board of Trade; (ii) trgddf any securities issued or guaranteed by thegaomshall have been suspended on any
exchange or in any over-the-counter market; (igeaeral moratorium on commercial banking actigisball have been declared by federal or
New York State authorities; or (iv) there shall Gaccurred any outbreak or escalation of hosslitieany change in financial markets or .
calamity or crisis, either within or outside theitéd States, that, in the judgment of the Repredimas, is material and adverse and makes it
impracticable or inadvisable to proceed with thierfig, sale or delivery of the Shares on the Qig$date or the Additional Closing Date, as
the case may be, on the terms and in the mann&roptated by this Agreement, the Pricing Disclogemekage and the Prospectus.
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12. Defaulting Underwriter

€) If, on the Closing Date or the Additional Closingt®, as the case may be, any Underwriter defanlits @bligation to
purchase the Shares that it has agreed to purbleasender on such date, the rdafaulting Underwriters may in their discretionaange for th
purchase of such Shares by other persons satigfaotthe Company and the Attorneys-in-Fact ontéims contained in this Agreement. If,
within 36 hours after any such default by any Umdaéer, the non-defaulting Underwriters do not age for the purchase of such Shares, the
the Company and the Attorneys-in-Fact shall beledtto a further period of 36 hours within whichpgrocure other persons satisfactory to the
non-defaulting Underwriters to purchase such Shamesuch terms. If other persons become obligatedjree to purchase the Shares of a
defaulting Underwriter, either the non-defaultingdérwriters or the Company and the Attorneys-intiaay postpone the Closing Date or the
Additional Closing Date, as the case may be, foroujive full business days in order to effect aimanges that in the opinion of counsel for the
Company, counsel for the Selling Stockholders amnsel for the Underwriters may be necessary irRibgistration Statement and the
Prospectus or in any other document or arrangeraadtthe Company agrees to promptly prepare anydment or supplement to the
Registration Statement and the Prospectus thaiteff@y such changes. As used in this Agreententetm “Underwriter” includes, for all
purposes of this Agreement unless the context wiberrequires, any person not listed in Scheduiergto that, pursuant to this Section 12,
purchases Shares that a defaulting Underwritereagoat failed to purchase.

(b) If, after giving effect to any arrangements for thechase of the Shares of a defaulting Underwoitésnderwriters by the
non-defaulting Underwriters, the Company and theseys-in-Fact as provided in paragraph (a) abthesaggregate number of Shares that
remain unpurchased on the Closing Date or the Axfdit Closing Date, as the case may be, does neeexone-eleventh of the aggregate
number of Shares to be purchased on such datethtbe@ompany and the Attorneys-in-Fact shall haeeright to require each non-defaulting
Underwriter to purchase the number of Shares tiat §nderwriter agreed to purchase hereunder dndate plus such Underwriter’'s pro rata
share (based on the number of Shares that suchn\iuritge agreed to purchase on such date) of theeShaf such defaulting Underwriter or
Underwriters for which such arrangements have rehlmade.

(c) If, after giving effect to any arrangements for thechase of the Shares of a defaulting Underwoitésnderwriters by the
non-defaulting Underwriters, the Company and theseys-in-Fact as provided in paragraph (a) abthesaggregate number of Shares that
remain unpurchased on the Closing Date or the Aufdit Closing Date, as the case may be, exceedslementh of the aggregate amount of
Shares to be purchased on such date, or if the @oyrgnd the Attorneys-in-Fact shall not exercigeright described in paragraph (b) above,
then this Agreement or, with respect to any AddiiloClosing Date, the obligation of the Underwistes purchase Shares on the Additional
Closing Date, shall terminate without liability tme part of the non-defaulting Underwriters. Amymination of this Agreement pursuant to
this Section 12 shall be without liability on tharpof the Company, except that the Company an&#lleng Stockholders will continue to be
liable for the payment of expenses as set forecation 13 hereof and except that the provisiorseation 9 hereof shall not terminate and
shall remain in effect.

36




(d) Nothing contained herein shall relieve a defaultinglerwriter of any liability it may have to the @pany, the Selling
Stockholders or any non-defaulting Underwriterdamages caused by its default.

13. Payment of Expenses

(a) Whether or not the transactions contemplated IsyAlgreement are consummated or this Agreemenitrigriated, the
Company will pay or cause to be paid all costsexpenses incident to the performance of its ohbigathereunder, including without
limitation, (i) the costs incident to the authotiea, issuance, sale, preparation and deliveryh@f3hares and any taxes payable in that
connection; (i) the costs incident to the preparatprinting and filing under the Securities Aéttoe Registration Statement, the Preliminary
Prospectus, any Issuer Free Writing ProspectusPaining Disclosure Package and the Prospectuli¢iimg all exhibits, amendments and
supplements thereto) and the distribution ther@igfthe fees and expenses of the Company’s cduamskindependent accountants; (iv) the
fees and expenses incurred in connection withdbestration or qualification and determination bgibility for investment of the Shares under
the state or foreign securities or blue sky lawsuath jurisdictions as the Representatives maydat and the preparation, printing and
distribution of a Blue Sky Memorandum (including tfelated reasonable fees and expenses of coenskéfUnderwriters); (v) the cost of
preparing stock certificates; (vi) the costs andrgbs of any transfer agent and any registrai; gllireasonable expenses and application fees
incurred in connection with any filing with, andeerance of the offering by, FINRA (it being undeost and agreed that all expenses incurred
in addressing comments raised by FINRA in connaatiith the transactions contemplated hereby skatldemed to be reasonable); (viii) all
expenses incurred by the Company in connection avith“road show” presentation to potential investand (ix) all expenses and application
fees related to the listing of the Shares on thehBrge.

(b) If (i) this Agreement is terminated pursuant touska (ii) of Section 11, (ii) the sale of Sharesvted for herein is not
consummated because of any refusal, inability iuriaon the part of the Company or the Sellingc8tmlders to perform any agreement he
or comply with any provision hereof (other thanrbgson of a default by any of the Underwritersjiigrthe sale of the Shares provided for
herein is not consummated because any condititmetobligations of the Underwriters set forth irctsen 8 hereof is not satisfied (other than
by reason of a default by any of the Underwriteits, Company agrees to reimburse the Underwriteralf out-of-pocket costs and expenses
(including the reasonable fees and expenses af¢bensel) reasonably incurred by the Underwriteisonnection with this Agreement and
offering contemplated hereby.

(c) If this Agreement is terminated pursuant tausta(i), clause (iii) or clause (iv) of Section (&hd there has been no default by any
of the Underwriters), the Company agrees to reisdbtine Underwriters for up to $500,000 in out-of}mt costs and expenses (including the
reasonable fees and expenses of their counsetnalaly incurred by the Underwriters in connectiathwhis Agreement and the offering
contemplated hereby.

14, Persons Entitled to Benefit of Agreementhis Agreement shall inure to the benefit of &prdbinding upon the parties her
and their respective successors and the officetslmactors and any controlling persons referreith tdection 9 hereof. Nothing in this
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Agreement is intended or shall be construed to giweother person any legal or equitable right,a@yror claim under or in respect of this
Agreement or any provision contained herein. Nalpaser of Shares from any Underwriter shall bergekto be a successor merely by rei
of such purchase.

15. Survival. The respective indemnities, rights of contribatirepresentations, warranties and agreemente c€ompany, the
Selling Stockholders and the Underwriters containettliis Agreement or made by or on behalf of tlienpany, the Selling Stockholders or the
Underwriters pursuant to this Agreement or anyifoesmte delivered pursuant hereto shall survivedbbvery of and payment for the Shares
shall remain in full force and effect, regardle§siny termination of this Agreement or any inveatign made by or on behalf of the Company,
the Selling Stockholders or the Underwriters.

16. Certain Defined Terms For purposes of this Agreement, (a) except whtrerwise expressly provided, the term “affiliate”
has the meaning set forth in Rule 405 under therexs Act; (b) the term “business day” means day other than a day on which banks are
permitted or required to be closed in New York €{t) the term “subsidiary” has the meaning settfan Rule 405 under the Securities Act;
and (d) the term “significant subsidiary” has theaming set forth in Rule 1-02 of Regulation S-X emithe Exchange Act.

17. Miscellaneous

€) Notices. All notices and other communications hereundatl ¢fe in writing and shall be deemed to have lokén given if
mailed or transmitted and confirmed by any standianah of telecommunication. Notices to the Undétevs shall be given to the
Representatives c/o J.P. Morgan Securities LLC,N88ison Avenue, New York, New York 10179 (fax: 22522-8358); Attention: Equity
Syndicate Desk, c/o Morgan Stanley & Co. LLC, 1B86adway, New York, New York 10036, Attention: Etyusyndicate Desk, with a copy
to the Legal Department, and c/o Stifel, Nicolau€&mpany, Incorporated, One Montgomery StreeteS3i#00, San Francisco, California
94104, to the attention of the General Counseltidds to the Company shall be given to it at Q2diws, Inc., 9430 Research Blvd., Austin,
Texas 78750; Attention: General Counsel. Notioghé Selling Stockholders shall be given to theweeys-in-Fact at c/o Q2 Holdings, Inc.,
9430 Research Blvd., Austin, Texas 78750; Attentt®@aneral Counsel.

(b) Governing Law. This Agreement and any claim, controversy or wlis@rising under or related to this Agreementldieal
governed by and construed in accordance with the & the State of New York applicable to agreememade and to be performed in such
state.

(c) Counterparts. This Agreement may be signed in counterpartsawhiay include counterparts delivered by any stahda
form of telecommunication), each of which shallameoriginal and all of which together shall congtone and the same instrument.

(d) Amendments or WaiversNo amendment or waiver of any provision of thigrdement, nor any consent or approval to any
departure therefrom, shall in any event be effectinless the same shall be in writing and signetth&yarties hereto.
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(e) Headings. The headings herein are included for conveniefceference only and are not intended to be fadrdo affect
the meaning or interpretation of, this Agreement.
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If the foregoing is in accordance with your undansling, please indicate your acceptance of thigément by signing in the space
provided below.

Very truly yours,

Q2 HOLDINGS, INC.

By:

Name: Matthew P. Flak
Title: President and Chief Executive Offic

[Signature Page to Underwriting Agreement]

SELLING STOCKHOLDERS

By:

Name: Matthew P. Flak

By:

Name: Jennifer N. Harr
As Attorney+-in-Fact acting ol
behalf of each of the Sellir
Stockholders named
Schedule 2 to this Agreeme
Accepted: February , 2015

[Signature Page to Underwriting Agreement]




For themselves and on behalf of the
several Underwriters listed
in Schedule 1 hereto.

J.P. MORGAN SECURITIES LL(

By:

Authorized Signator

MORGAN STANLEY & CO. LLC

By:

Authorized Signator

STIFEL, NICOLAUS & COMPANY, INCORPORATEL

By:

Authorized Signator

Accepted: February , 20

[Signature Page to Underwriting Agreement]




Underwriter

Schedule

Number of Shares

J.P. Morgan Securities LL

Morgan Stanley & Co. LL(

Stifel, Nicolaus & Company, Incorporat
Raymond James & Associal
Canaccord Genuit

Needham & Compan

Total 4,559,151
Sch. 1-1
Schedule
Number of Number of

Selling Stockholders: Underwritten Shares: Option Shares:

Adams Street 2006 Direct Fund, L 401,25 60,18¢
Adams Street 2007 Direct Fund, L 453,12¢ 67,96¢
Adams Street 2008 Direct Fund, L 151,81( 22,77
Adams Street 2009 Direct Fund, L 131,30! 19,69¢
Adams Street 2010 Direct Fund, L 74,58¢ 11,18¢
Adams Street 2011 Direct Fund, L 59,92 8,98¢
RHS Investmen-1, L.P. 732,17 109,82t
R. H. Seale Il 70,58: 10,58"
Battery Investment Partners [X, LL 6,21¢ 932
Battery Ventures IX, L.F 621,46. 93,21¢
Matthew Paul Flak: 88,96: 0
Adam Andersot 49,01¢ 0
Carl James Schap 40,23( 0]
Texas Independent Bancshares, 51,47¢ 7,721
Barry Bentor 5,92¢ 0]
John Breede 8,67¢ 0
William M. Furrer 6,50( 0
David H. Johnstol 81,00¢ 0
Johnston 2007 Exempt Trt 15,910 0
Mojo Girls 2007 Exempt Trus 4,73 0
Stephen C. Soukup 4,281 0
TOTAL: 3,059,15I 413,08t

Sch. 2-1




Annex A
a. Pricing Disclosure Package
[to come]
b. Pricing Information Provided Orally by Underwri ters
[to come]

Annex B




Annex E
Q2 Holdings, Inc.

Pricing Term Sheet

[To come.]

Annex C




Annex C
Written Testing-the-Waters Communications
None.

Annex C

Exhibit A
FORM OF LOCK-UP AGREEMENT

February , 201

J.P. MORGAN SECURITIES LLC
MORGAN STANLEY & CO. LLC
STIFEL, NICOLAUS & COMPANY, INCORPORATED

As the Representatives of

the several Underwriters listed in
Schedule 1 to the Underwriting
Agreement referred to below

c/o J.P. Morgan Securities LLC
383 Madison Avenue
New York, NY 1017¢

Re: Q2 Holdings, Inc. — Follow-On Public Offering
Ladies and Gentlemen:

The undersigned understands that J.P. Morgan $iesurLC, Morgan Stanley & Co. LLC and Stifel, Nlaas &
Company, Incorporated, as Representatives of theraleUnderwriters, propose to enter into an Unditivg Agreement (the “Underwriting
Agreement”) with Q2 Holdings, Inc., a Delaware amation (the “Company”), and the Selling Stockhotdiésted on Schedule 2 to the
Underwriting Agreement, providing for the publidering (the “Public Offering”) by the several Undgiters named in Schedule 1 to the
Underwriting Agreement (the “Underwriters”), of sha of the Common Stock, $0.0001 per share paeyafithe Company (the “Common
Stock”) (such shares of Common Stock being refeiwess the “Securities”). Capitalized terms usethis agreement (this “Letter Agreement”
and not otherwise defined shall have the meaniagfgh in the Underwriting Agreement.

In consideration of the Underwriters’ agreemerpidochase and make the Public Offering of the Seesriand for other good and
valuable consideration receipt of which is heretinawledged, the undersigned hereby agrees thidpwithe prior written consent of J.P.
Morgan Securities LLC, Morgan Stanley & Co. LLC d&siifel, Nicolaus & Company, Incorporated (the “®ading Parties”) on behalf of the
Underwriters, the undersigned will not, during gegiod (the “Restricted Period”) commencing ondlaée hereof and ending ninety (90) days
after the date of the final prospectus relatintheoPublic Offering (the “Prospectus”), (1) offptedge, sell, contract to sell, sell any option or
contract to purchase, purchase any option or cortiasell, grant any option,




right or warrant to purchase, or otherwise tranefatispose of, directly or indirectly, any shasé€ommon Stock beneficially owned (as such
term is used in Rule 13d-3 of the Securities Exgeafict of 1934, as amended (the “Exchange Act)Heyundersigned or any securities so
owned convertible into or exercisable or exchangefits Common Stock, (2) enter into any swap oeotigreement that transfers to another,
in whole or in part, any of the economic conseqgesraf ownership of the Common Stock or such otbeurties, whether any such transac
described in clause (1) or (2) above is to beexbtily delivery of Common Stock or such other séiestiin cash or otherwise or (3) make any
demand for or exercise any right with respect eortdyistration of any shares of Common Stock orsmnyrity convertible into or exercisable
or exchangeable for Common Stock without the psigtten consent of the Releasing Parties, in easle other than:

(A) the sale of the Securities (including upon the eiserof options) pursuant to the Underwriting Agneait;

(B) the transfer of shares of Common Stock or any #esiconvertible into or exercisable or exchandeétr Common Stock
(i) to the spouse, domestic partner, parent, giblihild or grandchild (each, an “immediate farmigmber”) of the undersigned or to a trust
formed for the benefit of the undersigned or oframediate family member of the undersigned, (iibdmyna fide gift, charitable contribution,
will or intestacy, (iii) if the undersigned is arporation, partnership, limited liability company @ther business entity (a) to another
corporation, partnership, limited liability compaas other business entity that controls, is cotgtbby or is under common control with the
undersigned or (b) as part of a disposition, transf distribution by the undersigned to its eqhityders, managers, partners or other principal
(or the estates of such persons), or (iv) if théansigned is a trust, to a trustor or beneficidrihe trust; provided that in the case of any tfer
or distribution pursuant to this clause (B), (itlkdransferee, donee or distributee shall signdatiter a lock-up agreement in the form of this
Letter Agreement prior to or upon such transfedistribution, and (ii) no filing by any party (donaonee, transferor or transferee) under the
Exchange Act or other public announcement shateljeired or shall be made voluntarily in connectioth such transfer or distribution (other
than a filing on a Form 5, Schedule 13D or Sched8I8, or any amendments thereto, made after thieagigm of the Restricted Period);

© the transfer of shares of Common Stock to the Comfiar the sole purpose of satisfying the exerpisee and/or tax
withholding obligations of the undersigned uponreige of currently outstanding stock options (whiidht the avoidance of doubt, shall not
include “cashless” exercise programs involving @kbr or other third party), provided that such saction is exempt from Section 16(b) of the
Exchange Act and that any disclosure of such tearsdfall clearly indicate that such transfer istha purpose of nethare settlement and/or
withholding purposes;

(D) the transfer of shares of Common Stock or any ggaonvertible into or exercisable or exchangedbieCommon Stock to
the Company pursuant to agreements under whicshifies were issued and the Company has the optiepurchase such shares or secul
or a right of first refusal with respect to transfef such shares or securities, provided thailimgfunder the Exchange Act or other public
announcement (other than periodic reports filedhieyCompany on Form 10-Q) shall be required or &l@aVoluntarily made within 30 days
after the date of the Prospectus, and after suth®g/, any filing under the Exchange Act shalbdigindicate

5




in the footnotes thereto that (i) the filing rekte the transfer of such shares or securitiesgdompany pursuant to such repurchase option ¢
right of first refusal, as the case may be, anch(b$hares were sold by the reporting person;

(E) the establishment of a trading plan pursuant t@ R0b5-1 under the Exchange Act for the transfahafes of Common
Stock, provided that (i) such plan does not pro¥atehe transfer of Common Stock during the Retd Period and (i) to the extent a public
announcement or filing under the Exchange Actnif,as required of or voluntarily made by or on aElof the undersigned or the Company
regarding the establishment of such plan, suchwamement or filing shall include a statement todffect that no transfer of Common Stock
may be made under such plan during the Restricteidd?

(F) the transfer of shares of Common Stock or any sgaonvertible into or exercisable or exchangedbiesCommon Stock
that occurs solely by operation of law or by ordea court of competent jurisdiction, provided tha transferee shall sign and deliver a lock-
up agreement in the form of this Letter Agreemant]

(G) the disposition by the undersigned of shares of @omStock purchased from the Company pursuantyt@amployee stock
purchase plan described in the Prospectus aftepletion of the Public Offering, provided that nbrfg by any party under the Exchange Act,
or other public announcement shall be requirechall e made voluntarily in connection with suchtdbution during the Restricted Period
(other than a filing on a Form 5, Schedule 13D areflule 13G, or any amendments thereto, madethéterxpiration of the Restricted Period).

[ Include only for Major Holders:

For purposes of this Letter Agreement, each reootieneficial owner of more than 1% of the outstagdhares of capital stock of |
Company (for purposes of determining record or fielad ownership of a stockholder, all shares gfital stock held by investment funds
affiliated with such stockholder shall be aggredais referred to as a “Major Holder.” If any redwr beneficial owner of capital stock of the
Company is granted an early release from the ctisins described herein during the Restricted Bletlien each Major Holder shall also be
granted an early release from its obligations hadletuon the same terms and on a pro-rata basid baske maximum percentage of shares
held by any such record or beneficial holder begigased from such holder’s lock-up agreementpagpared to the total number of shares of
the Company’s capital stock then beneficially owbgdhe released beneficial holder. The Undervgighall use commercially reasonable
efforts to provide notice to the Company and eactjioMHolder upon the occurrence of a release tbekbolder of its obligations under any
lock-up agreement executed in connection with thigli® Offering that gives rise to a correspondiatpase of a Major Holder’s lock-up
agreement pursuant to the terms of this paraggaplidedthat the failure to give such notice shall not giige to any claim or liability against
the Underwriters. For the purposes of this pagatgréhe undersigned hereby consents to and ackdgesethat notice by the Underwriters in
writing delivered personally or be first-class paibletter or telefax to the contact informationyided by the undersigned on the signature
page hereto shall be deemed to have been recelN@ttvithstanding any other provisions of this Letgreement, if the Releasing Parties in
their sole judgment grant a record or beneficiahemof capital stock an early release as a re$alrequest
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from the Company’s management team to partiallyas a total of three or fewer stockholders froanftinegoing restrictions for a number of
shares of Common Stock whose aggregate value (mezhas the closing price on the day before thasel®ccurs) is not more than $500,000
and such release is requested in response toreifaardship for which such stockholders havether reasonably available sources of
liquidity, then no notice of such release is regdjrand no shares of capital stock of the Compaitythy any Major Holder shall be released
from the foregoing restrictions. The provisiondtué paragraph will not apply if (1)(a) the releas waiver is effected solely to permit a
transfer not for consideration and (b) the traresfdras agreed in writing to be bound by the samestdescribed in this letter to the extent and
for the duration that such terms remain in effét¢ha time of the transfer, or (2) the release aiver is granted to a record or beneficial owner
of capital stock of the Company in connection wétfollow on public offering of Common Stock pursuéma Registration Statement on

Form S-1 that is filed with the Securities Excha@gemmission.]

Notwithstanding any other provisions of this Letgreement, if during any period that the Compangat an “emerging growth
company” (as such term is defined in Section 2{dhe Act) and (1) during the last 17 days of thiéal 90-day Restricted Period, the
Company issues an earnings release or material meavmaterial event relating to the Company ogaur$2) prior to the expiration of the
initial 90-day Restricted Period, the Company amoes that it will release earnings results durivg16-day period beginning on the last day
of the initial 90-day Restricted Period, the resions imposed by this Letter Agreement shall corgito apply until the expiration of the 18-
day period beginning on the issuance of the easnielgase or the occurrence of the material newsaberial event and all references to the
“Restricted Period” herein shall refer to such agted period.

In furtherance of the foregoing, the Company, amgduly appointed transfer agent for the registratr transfer of the securities
described herein, are hereby authorized to detdimeake any transfer of securities if such trangfenld constitute a violation or breach of this
Letter Agreement.

The undersigned hereby represents and warrantththandersigned has full power and authority terimto this Letter Agreement.
All authority herein conferred or agreed to be eordd and any obligations of the undersigned &®abinding upon the successors, assigns,
heirs or personal representatives of the underdigne

This Letter Agreement shall automatically terminapen the earliest to occur, if any, of (a) theedhe Company advises the
Releasing Parties, in writing, prior to the exeontof the Underwriting Agreement, that it has deteed not to proceed with the Public
Offering, (b) the date of the termination of thedénwriting Agreement if prior to the closing of tReblic Offering, or (c) September 30, 2015,
if the Underwriting Agreement has not been executethat date.

The undersigned understands that the Underwritersratering into the Underwriting Agreement andcpeading with the Public
Offering in reliance upon this Letter Agreement.

[ Remainder of page intentionally blank. Signaturgepollows.]

7




This Letter Agreement and any claim, controversglispute arising under or related to this Letterefgnent shall be governed by and
construed in accordance with the laws of the Siaiéew York, without regard to the conflict of laysinciples thereof.

Very truly yours,

[NAME OF STOCKHOLDER]

By:
Name:
Title:
Address:

Fax:
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DLA Piper LLpP (us)
401 Congress Avenue, Suite 2500
Austin, Texas 7TB701-3799

DL A plp ER www _dlapiper.com
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F 512457 7001

February 23, 2015

Q2Holdings, Inc.
13785 Research Blvd, Suite 150
Austin, Texas 78750

Re: Registration Statement on Form S-1 (File No. 33202109)
Ladies and Gentlemen:

We have acted as counsel to Q2Holdings, éinDelaware corporation (th&Cbmpany") in connection with the proposed issuance and
sale of those certain shares of the Company's nisalygd common stock, $0.0001 par value per siarkeiding shares issuable upon exercise
of an option granted to the underwriters by the @any) (the "Company Shares), and those certain additional shares of the Gomgjs
common stock, $0.0001 par value per share (inctudivares issuable upon exercise of an option grdatdhe underwriters by certain selling
stockholders) (the Stockholder Shares and together with the Company Shares, tBhdres") held by certain selling stockholders (the "
Selling Stockholder:"), as set forth in the Company's registrationestent (Registration No. 333- 202109) on Form Sslafaended and
supplemented from time to time, th&®&gistration Statemeni) initially filed with the Securities and Exchan@®mmission on February 13,
2015 under the Securities Act of 1933, as amenidied'@Act ). We understand that the Shares are to be sdltetanderwriters for resale to |
public as described in the Registration Statemedtpairsuant to an underwriting agreement, substénin the form filed as an exhibit to the
Registration Statement, to be entered into by amohg the Company, the Selling Stockholders andititkerwriters (the Underwriting
Agreement").

This opinion is being furnished in accorcamwith the registration requirements of Item 1@fafform S-1 and Item 601(b)(5)(i) of
Regulation S-K.

As the basis for the opinions hereinaftgaressed, we have examined: (i) originals, or copatified or otherwise identified, of (a) the
Registration Statement; (b) the Fourth AmendedRstated Certificate of Incorporation of the Compdn) the Bylaws of the Company;
(d) certain resolutions of the Board of Directofshee Company; and (e) such other instruments acdmients as we have deemed necessary
advisable for the purposes of this opinion; andsfich statutes, including the Delaware Generap@uation Law, and regulations as we have
deemed necessary or advisable for the purposéssadginion. We have not independently verified &mtual matter relating to this opinion.

We express no opinion other than as tdetieral laws of the United States of America arelelaware General Corporation Law
(including the statutory provisions, the applicaptevisions of the Delaware Constitution and regaitdicial decisions interpreting the
foregoing).

On the basis of the foregoing, we are efdhinion, that (1) the Company Shares, when shelneS are issued, sold and delivered in
accordance with the terms of the Underwriting Agneat, will be validly issued, fully paid and nonassable, and (2) the Stockholder Shares
have been validly issued and are fully paid andaseassable; provided, however, with respect tetBosckholder Shares that will be issued
upon the exercise of vested options prior to sadh, such Shares will be validly issued, fully-paiti nonassessable upon the exercise and
payment in compliance with the terms of the optipussuant to which such Shares are to be issuedtprthe completion of this offering.

We consent to the use of this opinion aexmibit to the Registration Statement, and we enth® the reference of our name under the
caption "Legal Matters" in the prospectus formirgtf the Registration Statement. In giving ounsent, we do not thereby admit that we are
within the category of persons whose consent isireq under Section 7 of the Act or the rules agltations promulgated thereunder.

Very truly yours,

/s/ DLA Piper LLP (US
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Consent of Independent Registered Public Accountingirm

We consent to the reference to our firmeaurile caption "Experts” and to the use of our regated February 12, 2015, with respect tc
consolidated financial statements of Q2 Holdings, In Amendment No. 1 to the Registration Statearffeorm S-1 No. 333-202109) and
related Prospectus of Q2 Holdings, Inc. for thestegtion of shares of its common stock.

/sl Ernst & Young LLP
Austin, Texas

February 23, 2015
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