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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549
FORM 10-Q

[X] QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the quarterly period ended March 31, 2015

or

[ 1 TRANSITION REPORT PURSUANT TO SECTION 13 OF 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the transition period from to

Commission File Number: 001-36330

CASTLIGHT HEALTH, INC.

(Exact name of registrant as specified in its chaer)

Delaware 26-1989091
(State or other jurisdiction of (I.LR.S. Employer
incorporation or organization) Identification Number)

Two Rincon Center
121 Spear Street, Suite 300
San Francisco, CA 94105
(Address of principal executive offices)

(415) 829-1400
(Registrant’s telephone number, including area code

Indicate by check-mark whether the registrant @ filed all reports required to be filed by Secti8 or 15 (d) of the Securities Exchange Act &4L8uring
the preceding 12 months (or for such shorter pahatithe registrant was required to file such regy@nd (2) has been subject to such filing regménts for
the past 90 days. Yes [x ] No []

Indicate by check mark whether the registrant iasnitted electronically and posted on its corpo¥ab site, if any, every Interactive Data File rieed to be
submitted and posted pursuant to Rule 405 of Régnl&-T (§232.405 of this chapter) during the pding 12 months (or for such shorter period that th
registrant was required to submit and post sueB)filYes [x] No []

Indicate by check mark whether the registrantleazge accelerated filer, an accelerated filer, @accelerated filer, or a smaller reporting comp&se
definitions of "large accelerated filer," "acceledfiler," and "smaller reporting company" in Rd2b-2 of the Exchange Act.

Large accelerated filer [ ] Accelerated filer [ ] Non-accelerated filer [ x ] Smaller reporting company [ ]
(Do not check if a smaller
reporting company)

Indicate by check mark whether the registrantdbell company (as defined in Rule 12b-2 of the A¢8s[ ] No [X]

As of May 8, 2015, there were 58,411,009 shareélseoRegistrant’s Class A common stock outstandimh35,362,942 shares of the Registrant’s Class B
common stock outstanding.
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PART I. FINANCIAL INFORMATION

Iltem 1. Financial Statements

CONDENSED CONSOLIDATED BALANCE SHEETS

Assets
Current assets:
Cash and cash equivalents
Marketable securities
Accounts receivable, net
Deferred commissions
Prepaid expenses and other current assets
Total current assets
Property and equipment, net
Marketable securities, noncurrent
Deferred commissions, noncurrent
Other assets
Total assets
Liabilities and stockholders’ equity
Current liabilities:
Accounts payable
Accrued expenses and other current liabilities
Accrued compensation
Deferred revenue
Total current liabilities
Deferred revenue, noncurrent
Other liabilities, noncurrent
Total liabilities
Commitments and contingencies
Stockholders’ equity:
Class A common stock
Class B common stock
Additional paid-in capital

CASTLIGHT HEALTH, INC.

(In thousands)

Accumulated other comprehensive income (loss)

Accumulated deficit
Total stockholders’ equity

Total liabilities and stockholders’ equity

See Notes to Condensed Consolidated Financial iBeatts.

1

As of

December 31,

March 31, 201E 2014

(unaudited)

$ 27,04, $ 17,42¢
158,73l 175,05
10,48¢ 11,097
3,64 3,67¢
3,49¢ 3,47¢
203,40( 210,73!
3,491 3,63(
— 6,22(
2,371 2,56:
78 131
$ 209,35 $ 223,27:
$ 4,16¢ $ 3,215
4,36¢ 5,791
7,37¢ 10,45t
24,00: 20,70¢
39,91« 40,17:
7,07¢ 6,652
22¢ 261
47,21¢ 47,08
6 6
3 3
398,94 393,39
2 (40)
(236,819 (217,179)
162,13: 176,19(
$ 209,35. $ 223,27-
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CASTLIGHT HEALTH, INC.

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

Revenue:
Subscription
Professional services
Total revenue
Cost of revenue:
Cost of subscription (1)
Cost of professional services (1)
Total cost of revenue
Gross profit
Operating expenses:
Sales and marketing (1)
Research and development (1)
General and administrative (1)
Total operating expenses
Operating loss
Other income, net
Net loss

(In thousands, except per share data)
(unaudited)

Net loss per Class A and B share, basic and diluted

Weighted-average shares used to compute basicilatetdchet loss per Class A and B share

(1) Includes stockased compensation expense as foll

Cost of revenue:

Cost of subscription

Cost of professional services
Sales and marketing
Research and development
General and administrative

See Notes to Condensed Consolidated Financial iBeatts.

2

Three Months Ended March 31,

2015 2014

14,90¢ 7,46%
1,04¢ 917
15,951 8,37¢
2,51¢ 2,71%
4,65: 3,871
7,172 6,58:
8,77¢ 1,79:
16,46 16,56(
6,59¢ 5,521
5,46% 4,01(
28,52( 26,09’
(19,747 (24,30
98 23
(19,649 $ (24,28))
0.21) $ (0.90)
91,78¢ 26,97(

Three Months Ended March 31,

2015 2014
33 % 4
42% 14C
1,751 1,174
632 421
1,025 814
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CASTLIGHT HEALTH, INC
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE LOSS
(In thousands)

(unaudited)
Three Months Ended March 31,
2015 2014

Net loss $ (19,64) $ (24,28))
Other comprehensive income:

Net change in unrealized gain on available-for-sadeketable securities 42 1

Reclassification adjustments for net realized gaimavailable-for-sale marketable

securities — —
Other comprehensive income 42 1
Comprehensive loss $ (19,60) $ (24,28()

See Notes to Condensed Consolidated FinancialrBeates.

3
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CASTLIGHT HEALTH, INC.

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

Operating activities:
Net loss

(In thousands)
(unaudited)

Adjustments to reconcile net loss to net cash usegerating activities:

Depreciation and amortization
Stock-based compensation
Amortization of deferred commissions

Accretion and amortization of marketable securities

Expense related to warrant
Changes in operating assets and liabilities:
Accounts receivable
Deferred commissions
Prepaid expenses and other assets
Accounts payable
Accrued expenses and other liabilities
Deferred revenue
Net cash used in operating activities
Investing activities:
Purchase of property and equipment
Purchase of marketable securities
Sale of marketable securities
Maturities of marketable securities
Net cash provided by (used in) investing activities
Financing activities:
Proceeds from the exercise of stock options
Net proceeds from initial public offering
Payments of deferred offering costs
Net cash provided by financing activities

Net increase in cash and cash equivalents
Cash and cash equivalents at beginning of period
Cash and cash equivalents at end of period

Three Months Ended March 31,

2015 2014
(19,649 $ (24,287)
454 282
3,86¢ 2,55¢
857 1,37¢
a4z 124
— 2,42¢
60¢ (1,250
(63€) (282)
30 (1,081)
1,517 75¢
(4,409) (3,376)
3,721 6,68¢
(13,189 (16,067)
(887) (65€)
(13,039 (35,739
5,00( 13,00(
30,18( 5,00(
21,25¢ (18,389
1,64( 1,522
— 189,94:
(94) (2,102
1,54¢ 189,36:
9,61¢ 154,91
17,42t 25,15«
27,04 180,06°

See Notes to Condensed Consolidated Financial rBéates.
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CASTLIGHT HEALTH, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
(unaudited)

Note 1. Organization and Description of Business

Description of Busines:

Castlight Health, Inc. (Castlight) is a pioneeainew category of cloud-based software that ena&biesprises to understand and
manage health care spending as a strategic busivessment, and help employees and their familiake more informed medical decisions
based on factors such as cost, quality and patiqrerience. Our Enterprise Healthcare Cloud allowscustomers to conquer the complexity
of the existing health care system by providingspealized, actionable information to their empla/émplementing technology-enabled
benefit designs and integrating disparate systerdsapplications. Our comprehensive technology bffpaggregates complex, large-scale dat
and applies sophisticated analytics to make health data transparent and useful. We were incagxbia the State of Delaware in January
2008. Our principal executive offices are locate®an Francisco, California.

Note 2. Summary of Significant Accounting Policies

Basis of Presentation and Principles of Consolidati

The accompanying unaudited condensed consolidetaddial statements were prepared in accordan¢el®. generally accepted
accounting principles (GAAP), for interim financiaformation and with the instructions to Form 10a@d Article 10 of Securities and
Exchange Commission (SEC), Regulation S-X. In thi@ion of management, the information herein rafled| adjustments, consisting only of
normal recurring adjustments except as otherwisedi@onsidered necessary for a fair statemergsafits of operations, financial position and
cash flows. The condensed consolidated financdtstents include the results of Castlight and hslly owned U.S. subsidiary. The results
for the interim periods presented are not necdgsadicative of the results expected for any fetperiod.

The condensed consolidated balance sheet as ofribec81, 2014ncluded herein was derived from the audited finarstatements ¢
of that date. The following information should lead in conjunction with the audited financial sta¢@ts and notes thereto included in our
Annual Report on Form 10-K for the year ended Ddman31, 2014 . There have been no changes tognifisant accounting policies
described in our Annual Report on Form 10-K thatehlaad a material impact on our condensed consetidmancial statements and related
notes.

Use of Estimates

The preparation of condensed consolidated finastééments in conformity with GAAP requires usrtake certain estimates,
judgments and assumptions that affect the repartealints of assets and liabilities and disclosuofingent assets and liabilities as of
date of the financial statements, as well as therted amounts of revenue and expenses duringpueting period. These estimates include,
but are not limited to, the determination of thiatige selling prices for our services and cer@@sumptions used in the valuation of our equity
awards. Actual results could differ from thoserasties, and such differences could be material te@osolidated financial position and results
of operations.

Recently Issued and Adopted Accounting Pronouncest

In May 2014, the Financial Accounting Standards@q&ASB) issued ASU 2014-09 regarding ASC Topi6,@Revenue from
Contracts with Customers. The standard provideximles for recognizing revenue for the transfepmimised goods or services to customers
with the consideration to which the entity expdotbe entitled in exchange for those goods or sesviThe guidance will be effective for us
beginning January 1, 2017. Early adoption is notnitteed. We are evaluating the accounting, tramsiind disclosure requirements of the
standard and cannot currently estimate the finhataégement impact of adoption.
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CASTLIGHT HEALTH, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (CONTINUED)
(unaudited)

Note 3. Marketable Securities

At March 31, 2015 and December 31, 2014 , respalgtimarketable securities consisted of the follayin thousands):

Amortized Unrealized Unrealized
Cost Gains Losses Fair Value
March 31, 2015
U.S. agency obligations $ 153,20 $ 12 % (1c) $ 153,20:
U.S. treasury securities 5,52¢ 1 — 5,52
Money market mutual funds 13,19¢ — — 13,19¢
171,92¢ 13 (20 171,92¢
Included in cash and cash equivalents 13,19¢ — — 13,19¢
Included in marketable securities $ 158,72° $ 13 $ (20 $ 158,73(
Amortized Unrealized Unrealized
Cost Gains Losses Fair Value
December 31, 2014
U.S. agency obligations $ 177,29 $ 4 3 44) $ 177,25
U.S. treasury securities 5,58( 1 — 5,581
Money market mutual funds 1,91¢ — — 1,91¢
184,79¢ 5 (44) 184,75
Included in cash and cash equivalents 3,48( — — 3,48(
Included in marketable securities $ 175,09: $ 5 ¢ 41 $ 175,05
Included in marketable securities, noncurrent $ 6,227 $ — 3 3 % 6,22(

Note 4. Fair Value Measurements

We measure our financial assets and liabilitifaiatvalue at each reporting period using a falugaierarchy that requires that we
maximize the use of observable inputs and minirtfizeuse of unobservable inputs when measuring&ire. A financial instrument’s
classification within the fair value hierarchy iaded upon the lowest level of input that is sigaiffit to the fair value measurement. Three leve
of inputs may be used to measure fair value:

Level 1—Observable inputs that reflect quoted rigemadjusted) for identical assets or liabilifireactive markets.
Level 2—Include other inputs that are directly mdirectly observable in the marketplace.
Level 3—Unobservable inputs that are supportedtty br no market activity.

The fair value of marketable securities includethim Level 2 category is based on observable inputh as quoted prices for similar
assets at the measurement date; quoted pricesketmthat are not active; or other inputs thatodrservable, either directly or indirectly.
These values were obtained from a third-party pgaervice and were evaluated using pricing matielisvary by asset class and may
incorporate available trade, bid and other manketrmation and price quotes from well-establish@ddtparty pricing vendors and broker-
dealers. There have been no changes in valuatbnitgies in the periods presented. We have nodiabassets or liabilities measured using
Level 3 inputs. There were no significant transfegsveen Levels 1 and 2 assets as of March 31, 20d ecember 31, 2014 . The following
tables present information about our assets tleatn@asured at fair value on a recurring basis ubimgbove input categories (in thousands):
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CASTLIGHT HEALTH, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (CONTINUED)

(unaudited)
Level 1 Level 2 Total
March 31, 2015
Cash equivalents:
Money market mutual funds $ 13,19¢ $ — 3 13,19¢
Marketable securities:
U.S. agency obligations — 153,20: 153,20:
U.S. treasury securities — 5,52 5,52
$ 13,19¢ % 158,73( $ 171,92¢
Level 1 Level 2 Total
December 31, 2014
Cash equivalents:
Money market mutual funds $ 191¢ $ — $ 1,91¢
U.S. agency obligations — 1,561 1,561
Marketable securities:
U.S. agency obligations — 175,69¢ 175,69¢
U.S. treasury securities — 5,581 5,581
$ 1,91¢ % 182,83( $ 184,75

Gross unrealized gains and losses for cash equoigadd marketable securities as of March 31, 20tbEDecember 31, 2014 were not
material. We do not believe the unrealized losepsasent other-than-temporary impairments basexdioevaluation of available evidence as
of March 31, 2015 .

There were no realized gains or losses duringhreetmonths ended March 31, 2015 . All of our miatikle securities at March 31,
2015 mature within one year . As of December 3142B0se securities with maturities at the timpwichase of greater than one year are
reflected in the noncurrent portion of our condensensolidated balance sheets. Marketable secudtighe balance sheets consist of secu
with original or remaining maturities at the timepoairchase of greater than three months, and thairgler of the securities is reflected in cash
and cash equivalents.

Note 5. Property and Equipment

Property and equipment consisted of the followingl{ousands):

As of
December 31,
March 31, 201& 2014

Leasehold improvements $ 1,065 $ 1,05¢
Computer equipment 3,27¢ 3,241
Software 874 874
Capitalization of internal-use software 572 291
Furniture and equipment 302 301
Total 6,092 5,771
Accumulated depreciation (2,59) (2,147
Property and equipment, net $ 3497 $ 3,63(

Depreciation and amortization expense for the thmeaths ended March 31, 2015 and 2014 , was $0li&mand $0.3 million ,
respectively. Depreciation is recorded on a sttaligk basis.
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CASTLIGHT HEALTH, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (CONTINUED)
(unaudited)

Note 6. Deferred Revenue

Deferred revenue consisted of the following (inusands):

As of
March 31, December 31,
2015 2014

Subscription $ 17,34: $ 14,82¢
Professional services—implementation 3,45 2,97¢
Professional services—communications 3,20z 2,90¢
Total current 24,00z 20,70¢
Subscription 1,96( 1,95(
Professional services—implementation 4,612 4,32
Professional services—communications 507 37&
Total noncurrent 7,07¢ 6,652
Total $ 31,08. $ 27,36(

Note 7. Commitments and Contingencies

Legal Matters

On April 2, April 16, April 29, and May 4, 2015, ported securities class action lawsuits were fifethe Superior Court of the State
of California, County of San Mateo, against ustaiarof our current and former directors, execub¥ficers, significant stockholders and
underwriters associated with our IPO. The lawsuise brought by purported stockholders of our campeeking to represent a class
consisting of all those who purchased our stocleyamt and/or traceable to the Registration StatearehProspectus issued in connection witl
our IPO. The lawsuits assert claims under Sectldnd2(a)(2) and 15 of the Securities Act of 1988 aeek unspecified damages and other
relief. We believe that the claims are without marid intend to defend the lawsuits vigorously.

From time to time, we may become subject to otbgall proceedings, claims or litigation arisinghe prdinary course of business. In
addition, we may receive letters alleging infringarhof patents or other intellectual property rig/e do not believe that any liability from
any reasonably foreseeable disposition of thess dions and claims, individually or in the aggate, would have a material effect on our
business, operating results, cash flows or findwciadition. The lawsuits described above are istitheir early stages and the final outcome,
including our liability, if any, with respect todttlaims in the lawsuits, are uncertain. If an uofable outcome were to occur in the litigation,
the impact could be material to our business, firarcondition, cash flow or results of operatiodspending on the specific circumstances of
the outcome. We cannot make a reasonable estirhtite potential loss or range of loss, if any,iagsrom these matters. We accrue for loss
contingencies when it is both probable that we iniur the loss and when we can reasonably estithatamount of the loss or range of los:
we determine that a loss is reasonably possibleandeasonably estimate the range of the loss,weedisclose the range of the loss.

Note 8. Stockholders’ Equity

Common Stock

As of March 31, 2015, we had 58,442,009 sharédasgs A common stock and 34,628,791 shares of Glassnmon stock
outstanding.

Stock Options Activity

A summary of stock option activity for the threemtits ended March 31, 2015 is as follows (in thodsaaxcept share and per share
amounts):
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CASTLIGHT HEALTH, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (CONTINUED)

(unaudited)
Weighted-
Average Aggregate
Options Exercise Intrinsic
Outstanding Price Value
Balance at December 31, 2014 16,392,53 $ 44C $ 128,54:
Stock option grants 466,900 $ 8.8¢
Stock options exercised (1,925,73) $ 1.0z
Stock options canceled (1,016,74) $ 7.1z
Balance at March 31, 2015 13,916,96 ¢ 48, $ 61,11(

The total grant-date fair value of stock optionarged during the three months ended March 31, 28452014 was $2.1 million and
$25.9 million , respectively.

The fair value of each option grant was estimatethe date of grant using the Black-Scholes optialnration model with the followin
assumptions and fair value per share:

Three Months Ended March 31,

2015 2014
Volatility 53% 60%
Expected life (in years) 6.2 5.0-6.2
Risk-free interest rate 1.38%-1.79% 1.53%-1.95%
Dividend yield —% —%

As of March 31, 2015 , we had $32.6 million in wwognized compensation cost related to non-vestat siptions, which is expected
to be recognized over a weighted-average peri@ppfoximately 3.0 years.

Restricted Stock Units

A summary of restricted stock unit activity for ttheee months ended March 31, 2015 is as followsh@usands, except share and pe
share amounts):

Number of Weighted-
Shares Average
Outstanding Grant Date Fair Value

Balance at December 31, 2014 1,398,89: $ 11.0¢€
Restricted Stock Units granted 666,30( $ 9.1:
Restricted Stock Units vested — % =
Restricted Stock Units forfeited (131,600 $ 10.4(¢
Balance at March 31, 2015 1,933,59° ¢ 10.42

As of March 31, 2015 , there was a total of $20iian in unrecognized compensation cost relatetesiricted stock units, which is
expected to be recognized over a weighted-averagedoof approximately 3.9 years.




Table of Contents
CASTLIGHT HEALTH, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (CONTINUED)
(unaudited)

Note 9. Income Taxes

The effective tax rate for the three months endeddi 31, 2015 and 2014 was zero percent, primasilg result of the estimated tax
loss for the year and the change in valuation aluve.

There were no material changes to the unrecogmézedenefits in the three months ended March 3152@nd we do not anticipate
that the unrecognized tax benefits will signifidgribhcrease or decrease in the next 12 months. &icl31, 2015 all unrecognized tax benet
are subject to a full valuation allowance andeifagnized, will not affect the effective tax rate.

Note 10. Net Loss per Share

Basic net loss per share is computed by dividilegrgt loss by the weighted-average number of sledirgsmmon stock outstanding
during the period Diluted net loss per share is computed by givirfigatfto all potential shares of common stock, idalg Preferred Stock ar
outstanding stock options and warrants, to thenexidutive. Basic and diluted net loss per shaas the same for each period presented as th
inclusion of all potential shares of common stoakstanding would have been anti-dilutive.

Net loss is allocated based on the contractuaiggzation rights of the Class A and Class B comratmtk as if the earnings for the year
have been distributed. As the liquidation and divid rights are identical, the net loss is allocated proportionate basis.

The following table presents the calculation ofibasd diluted net loss per share for our commoaks(in thousands, except per share
data):

Three Months Ended March 31,

2015 2014
Class A Class B Class A Class B
Net loss $ (12,56) $ (7,08) $ (21,98) $ (2,29¢)
Weighted-average shares used to compute basicilatetdchet loss per share 58,69¢ 33,08¢ 24,41° 2,55¢
Basic and diluted net loss per share $ (0.2) $ (0.21) $ (0.90 $ (0.90

The following securities were excluded from theca#dtion of diluted net loss per share for commimels because their effect would
have been anti-dilutive for the periods presenitedhpusands):

Three Months Ended March 31,

2015 2014
Stock options and restricted common stock 15,89¢ 17,93:
Warrants 11% 11%
Total 16,01: 18,04¢

10
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ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS
FORWARD-LOOKING STATEMENTS

This Quarterly Report on Form 10-Q contains forwdodking statements within the meaning of Sectioh @f the Securities Act of
1933, as amended, and Section 21E of the Secufitigsange Act of 1934, as amended, which are suigj¢ke “safe harbor’created by thos
sections. Forward-looking statements are basedwmmanagement’s beliefs and assumptions and omiration currently available to our
management. In some cases, you can identify forlealdng statements by terms such as “may,” “wiltshould,” “could,” “goal,” “would,”
“expect,” “plan,” “anticipate,” “believe,” “estimat e,” “project,” “predict,” “potential” and similar e xpressions intended to identify forward-
looking statements. These statements involve kaadiminknown risks, uncertainties and other factesich may cause our actual results,
performance, time frames or achievements to berraliyedifferent from any future results, performa time frames or achieveme
expressed or implied by the forward-looking statetsid/Ve discuss many of these risks, uncertaiatidther factors in this Quarterly Report
on Form 10-Q in greater detail under the sectidleti “Risk Factors” set forth in Part Il, ltem 1Aithis Quarterly Report on Form 10-Q.
Given these risks, uncertainties and other factgos, should not place undue reliance on these fadvi@oking statements. Also, these
forward-looking statements represent our estimates andnaggons only as of the date of this filing. Yoaidtl read this Quarterly Report on
Form 1(-Q completely and with the understanding that octual future results may be materially differerdrfr what we expect. We hereby
qualify our forward-looking statements by thesetimmary statements. Except as required by law, ssime no obligation to update these
forward-looking statements publicly, or to update the orssactual results could differ materially from slecanticipated in these forward-
looking statements, even if new information beccamagable in the future.

All references to "Castlight," “Castlight Health,"we,” “us,” “our” or the “Company” mean Castlight Health, Inc. and its subsidiai
except where it is made clear that the term meahsthe parent company.

Castlight Health, Castlight, Castlight Medical, Glaght Pharmacy, Castlight Rewards, Castlight Refare-Based Pricing, Castlight Insights,
Castlight Controls, Castlight Connect, Castlightr€and Castlight Dental are trademarks and/or régried trademarks of Castlight Health,
Inc. in the United States and other countries. ©tmmpany and product names may be trademarkseafetspective companies with which t
are associated.

Overview

Castlight is a pioneer in a new category of cloadéa software that enables enterprises to unddratahmanage health care spending
as a strategic business investment, and help eegsognd their families make more informed mediealgions based on factors such as cost,
quality and patient experience. Our Enterprise theale Cloud allows our customers to conquer tmeptexity of the existing health care
system by providing personalized, actionable infation to their employees, implementing technologgded benefit designs and integrating
disparate systems and applications. Our compreletsthnology offering aggregates complex, largdesdata and applies sophisticated
analytics to make health care data transparenusefilil. We deploy consumer-oriented applicatioas tieliver strong employee engagement
and enable employers to integrate disparate bemefiframs into one platform available to employaed their families.

Since our inception in 2008, we have been commttigchproving the efficiency of the U.S. healtheandustry. From 2008 to 2010,
we focused our efforts on research and developtodniild our consumer health care database, odytameapabilities and the initial version
of our cloud-based application, Castlight Medi@dter its release in 2010, we have continued tcaeck that application, as well as release
new applications, including Castlight Pharmacy,tiget Rewards, Castlight Reference Based Benafits Castlight Dental. These applicati
are delivered to our customers, and their emplogadsamilies, via our cloud-based offering ancelage consumer-oriented design principle:
that drive engagement and ease of use.

We market and sell our Enterprise Healthcare Chifteting to self-insured companies in a broad rasigedustries and governmental
entities. As of March 31, 2015 , we had 174 sigoestomers, of which more than 130 customers hapéeimented our offering, which we
refer to as launched customers. In comparison,adellt8 signed customers, including 115 launchetbmess, as of December 31, 2014 . We
sell our offering solely in the United States, anelmarket to our customers and potential customémsarily through our direct sales force.

11
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We generate revenue from sales of subscriptionkjding support, and professional services primasglated to the implementation of
our offering, including extensive communicationpaort to drive adoption by our customer’s employaed their families. Historically, we
have derived a substantial majority of our subsicniprevenue from Castlight Medical. Our subscdptfees are based on the number of
employees and adult dependents that employerdfilasteligible to use our offering, which typicaihcludes all of our customers’ U.S.
employees and adult dependents that receive Heattfits. Our agreements with customers generallg erms of three years.

Our costs to implement our offering mainly inclyskrsonnel-related costs for deployment of our apfibins that are expensed as
incurred. However, the related revenue is defeurgd our applications are ready for use by the@mer. Revenue is then recognized ratably
over the related contract term. As a result, foypgcal customer, we generate negative gross malgiimg the implementation phase and
positive gross margin thereafter. Accordingly, dgrperiods of rapid growth, when the proportiorte$tomers that we are implementing is
high, we incur significant gross losses relategrtifessional services. We expect overall gross maogmprove over time as the number of
our launched customers grows in relation to thelmemof customers in the implementation phase.

We intend to continue to invest aggressively inghecess of our customers, expand our commercgahtipns and further develop our
offering. As a result of these and other factors expect to continue to incur operating lossestferforeseeable future and may need to raise
additional capital through equity and debt finagsiin order to fund our operations.

Key Factors Affecting Our Performanc

Sale of Additional ApplicationsOur revenue growth rate and long-term profitabiditg affected by our ability to sell additional
applications to our customer base. To date, a antigk majority of our revenue has come from safesubscriptions of Castlight Medical. We
believe that there is a significant opportunitysédl subscriptions to other applications as outauasrs become more familiar with our offering
and seek to address additional needs.

Annual Net Dollar Retention Rate and Average AnnudkevenueWe believe that our ability to retain our customamsl expand their
subscription revenue growth over time will be adi¢gator of the stability of our revenue base aradlting-term value of our customer
relationships. We observed an annual net dollantitn rate of 103% for our signed customer basethe year ended December 31, 2014 .
Additionally, our average annual revenue per laedatustomer grew approximately 17% for the yeaedridecember 31, 2014 compared to
the year ended December 31, 2013 . We calculateahnet dollar retention rate for a given periodresaggregate annualized subscription
contract value as of the last day of that year ftbase customers that were also customers as tdghday of the prior year, divided by the
aggregate annualized subscription contract valua fill customers as of the last day of the pri@ry@&/e calculate annualized subscription
contract value for each customer as the expectedhtyarecurring revenue of our customers multipligdl2. Recurring revenue excludes one
time fees. We calculate average annual revenukapeched customer for a given period, as the aimathtevenue as of the last day of the
year, divided by average customers launched dihi@game perioc

Implementation TimelinesOur ability to convert backlog into revenue and ioye our gross margin depends on how quickly we
complete customer implementations. Our implememdimelines vary from customer to customer basethe source and condition of the
data we receive from third parties, the configunadithat we agree to provide and the size of tetoower. Our implementation timelines for
Castlight Medical are typically three to nine man#ifter entering into an agreement with a custo@er.implementation timelines for our
other applications currently range from approxirtyateree months to longer than twelve months.

Professional Services Modele believe our professional services capabilitiggsrt the adoption of our subscription offerings.a
result, our sales efforts have been focused priynani our subscription offering, rather than thefjability of our professional services
business. Our professional services are generallggon a fixed-fee basis and the costs incuwambimplete these services, which consist
mainly of personnel-related costs, have been gré@ea the amount charged to the customer. Wedalswt have standalone value for our
implementation services for accounting purposesofdingly, we recognize implementation serviceeraie in the same manner as the
associated subscription revenue. Prior to launcamgndividual customer, we incur significant cosssociated with implementation activities,
which we record as cost of revenue. Since we daaumgnize significant revenues from an individuatomer until we launch, we generate a
negative gross margin at the customer level duhirgmplementation period.

SeasonalityA significantly higher proportion of our customenster into new subscription agreements with ugpew previous
agreements in the third and fourth quarters ofyt/ee compared to the first and second quarters. Thi
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seasonality is related to the employee benefitiecas customers typically want to make our apptica available at the beginning of a new
benefits year, which generally occurs in the fiygarter. This seasonality is not immediately appaireour revenue because we do not begin
recognizing revenue from new customer agreemerntisusmhave implemented our offering, based onitiyglementation timelines discussed
above. Therefore, revenue recognized in any quargimarily from customer agreements entered imjorior quarters. In addition, the mix of
customers paying monthly, quarterly, or annuallsiesafrom quarter to quarter and impacts our deterevenue balance. As a result of
variability in our billing and implementation tinieés, the deferred revenue balance does not rejtriggetotal value of our customer contracts
nor do changes in deferred revenue serve as aleeliaicator of our future subscription revenue.

Components of Results of Operations

Revenue

We generate revenue from subscription fees frontomers for access to selected applications in tagtlight Enterprise Healthci
Cloud including basic customer service support.alée earn revenue from professional services pifynalated to the implementation of «
offering, including extensive communications suppordrive adoption by our customers' employeesthaut families.

We recognize subscription fees on a stralgtg-basis ratably over the contract term beginnifgn our applications are implemer
and ready for launch, which is based on the impigat®on timelines discussed above. Our customeresgents generally have a term of tl
years. We generally invoice our customers in adeamt a monthly, quarterly or annual basis. Amotuinég have been invoiced are initic
recorded as deferred revenue. Amounts that havdeen invoiced are not reflected in our consoliddteancial statements. We gener
invoice our implementation services upon contragtiag on a fixed-fee basis, which is generally whee commence work.

As a result of variability in our billing terms,dhdeferred revenue balance does not representttideslue of our customer contra
nor do changes in deferred revenue serve as dleeliadicator of our future subscription revenueaimgiven period. The weighted aver
billing term for customers that we billed in thesfi quarter of 2015 was 4.0 months compared wmtnths for customers that we billec
the first quarter of 2014 . The cumulative weighdwerage billing term for all customers signed faglarch 31, 2015 was 5.2 months.

Costs and Operating Expenses
Cost of RevenueCost of revenue consists of the cost of subscripgwenue and cost of professional services revenue

Cost of subscription revenue primarily consistglata fees, employee-related expenses (includirgiss) benefits and stock-based
compensation) related to hosting costs of our cloaskd service, cost of subcontractors, expensagfeice delivery (which includes call
center support), allocated overhead, the costataf center capacity, amortization of internal-usfensare and depreciation of owned computer
equipment and software.

Cost of professional services revenue consists griiynof employeerelated expenses associated with these servicescast ©
subcontractors and travel costs. The time and adfstair customer implementations vary based onsthece and condition of the data
receive from third parties, the configurations thatagree to provide and the size of the customer.

Our cost of revenue is expensed as we incur this.ddewever, the related revenue is deferred ouatilapplications are ready for use
the customer and then recognized as revenue ratalely the related contract term. Therefore, we Bgpethe cost incurred to provide
applications and services prior to the recognitbthe corresponding revenue.

Gross profit consists of total revenue, less cbstwenue. Gross margin is the percentage of grasfg to revenue.

Sales and Marketing.Sales and marketing expenses consist primarily ropleyeerelated expenses (including salaries,
commissions and bonuses, benefits and stock-basagensation), travaklated expenses and marketing programs. Commgssiamed £
our sales force that can be associated specifiaatlythe noneancellable portion of a subscription contractdeterred and amortized over
non-cancellable period. Accordingly, commission expeocae be materially impacted by changes in the watiin provisions of custorr
contracts that we execute in a given period conthbaith previous periods.
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Research and DevelopmeriResearch and development expenses consist printdriynployeerelated expenses (including salai
bonuses, benefits and stock-based compensatiorgostel associated with subcontractors.

General and AdministrativeGeneral and administrative expenses consist piynafremployeerelated expenses (including salaries
bonuses, benefits and stosised compensation) for finance and accountingl,ldmiman resources and management informatiorersy
personnel, legal costs, professional fees and otivporate expenses.

Results of Operations

The following tables set forth selected consolidagatements of operations data and such datp@se@ntage of total revenue for each
of the periods indicated:

Three Months Ended March 31,
2015 2014
(percentages of revenue)

Revenue:

Subscription 93 % 89%

Professional services 7% 11%
Total revenue 10C % 10C %
Cost of revenue:

Cost of subscription 1€ % 32%

Cost of professional services 29 % 47 %
Total cost of revenue 45 % 78 %
Gross margin percentage 55 % 21%
Operating expenses:

Sales and marketing 102 % 197 %

Research and development 42 % 66 %

General and administrative 34 % 48 %

Total operating expenses 17€% 311%
Operating loss (1249)% (290%
Other income, net 1% — %
Net loss (129)% (290%
Revenue
Three Months Ended March 31,
2015 2014 % Change $ Change
(dollars in thousands)

Revenue:

Subscription $ 14,90¢ $ 7,46 10% $ 7,44:

Professional services 1,04t 91: 14% 132

Total revenue $ 15,95 $ 8,37¢ ot $ 7,57¢
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The overall increase in both subscription and sifmal services revenue, was primarily attribgatol revenue from custom
launched in the trailing twelve months ended Ma3th2015. Our launched customer base grew fromaégrof March 31, 201# more tha
130 launched customers as of March 31, 2015 .

Costs and Operating Expenses

Three Months Ended March 31,
2015 2014 % Change $ Change
(dollars in thousands)

Cost of revenue:

Subscription $ 2,51¢ $ 2,71z (% $ (193
Professional services 4,65: 3,871 20% 782
Total cost of revenue $ 717 % 6,58¢ 9% $ 58¢
Gross margin (loss) percentage
Subscription 83.1% 63.7%
Professional services (345)% (329)%
Total gross margin percentage 55.C% 21.4%
Gross profit $ 8,77¢ $ 1,79: 39C(% $ 6,98¢

Cost of subscription revenue decreased primariy tdudecrease in hosting fees as we gained caskeeffies by transitioning from ¢
data center in Texas operated by one IT hostingpeom to two relatively lower cost data centers midtado and Arizona, operated b
another IT Company in the second quarter of 2014.

Cost of professional services revenue increasedapily due to employeeelated expenses as we continue to hire talerapgpast ou
customer implementations and invest in our stratggiwth objectives.

Overall gross margin blends the effects of the gnogrgins derived from subscription revenues aedgtioss losses generated f
professional services. Gross margin for the thremths ended March 31, 2015 improved from the thmemths ended March 31, 2014
primarily as the cost of subscription revenue geraentage of total revenue continues to decreasetione, as a humber of the associ
costs, such as costs associated with data acquisiticlude fixed elements. Improvements in ovegatiss margin for théhree months end
March 31, 2015 are attributable to continued growtthe number of launched customers in relatiooustomers in the implementation phase.

Sales and Marketing

Three Months Ended March 31,

2015 2014 % Change $ Change
(dollars in thousands)
Sales and marketing $ 16,46 $ 16,56( D)% $ (97)

Sales and marketing remained flat for the threethmoanded March 31, 2015 compared to three momithsdeMarch 31, 2014In the
first quarter of 2014, we recorded a $2.4 millidrage related to warrants issued to a third panyice provider. Excluding this charge, s
and marketing expense increased $2.4 million coetpsry three months ended March 31, 2@tdch was primarily attributable to increast
employee related expenses as we continued to exparshles force to address new opportunities aoMt gur customer base.

15




Table of Contents

Research and Developme

Three Months Ended March 31,
2015 2014 % Change $ Change
(dollars in thousands)
Research and development $ 6,59 $ 5,562 19% $ 1,067

Research and development increased primarily daeb@5 million increase in employee-related expsresd &0.1 million increase
recruiting expenses as we continued to hire engimgéalent to drive innovation and new products.

General and Administrative

Three Months Ended March 31,
2015 2014 % Change $ Change
(dollars in thousands)
General and administrative $ 5,46 $ 4,01( 3€% $ 1,452

General and administrative expense increased ghdure to $0.9 million increase in employedated expenses associated witl
increase in personnel to support the growth oftmsiness and public company infrastructure. Alsatrilouting to the increase were facility ¢
equipment infrastructure spending to support pldrrigng.

Liquidity and Capital Resources

Three Months Ended March 31,

2015 2014
(in thousands)
Net cash used in operating activities $ (13,189 $ (16,06:)
Net cash provided by (used in) investing activities 21,25¢ (18,389
Net cash provided by financing activities 1,54¢ 189,36:
Net increase in cash and cash equivalents $ 9,61¢ $ 154,91:

As of March 31, 2015, our principal sources ofiliity were cash, cash equivalents and marketadergies totaling $185.8 million ,
which were held for working capital purposes. Qaslt, cash equivalents and marketable securitiesoanprised primarily of U.S. agency
obligations, U.S. treasury securities and moneyketaunds.

Since our inception, we have financed our operatfmmarily through sales of equity securities &md lesser extent, payments from
our customers. We believe that our existing caabh @quivalents and marketable securities willufficgent to meet our working capital and
capital expenditure needs for at least the nexhagths. Our future capital requirements will dependnany factors including our growth rate,
subscription renewal activity, the timing and extehspending to support development efforts, ogmra@sion of sales and marketing activities,
the introduction of new and enhanced services ioffsrand the continuing market acceptance of audtbased applications. We may in the
future enter into arrangements to acquire or inesbmplementary businesses, services and teofiesland intellectual property rights. We
may be required to seek additional equity or diefarfcing. In the event that additional financingaquired from outside sources, we may not
be able to raise it on terms acceptable to ust, alt.df we are unable to raise additional capitélen desired, our business, operating results al
financial condition would be adversely affected.
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Operating Activities

For the three months ended March 31, 2015 , caesthinsoperating activities was $13.2 million . Casked in operations improved
compared to three months ended March 31, 2014 phinaes our net loss improved from $24.3 milliontire first quarter of 2014 to $19.6
million in first quarter of 2015 . The net lossthre first quarter of 2015 was adjusted for $5.8iamlin non-cash expenses that primarily
included stock-based compensation of $3.9 millaoxd amortization of deferred commissions of $0.8iani Working capital uses of cash
included a decrease in accounts receivable of 0li&n in part related to the timing of billingsd collection and a decrease in accrued
expenses of $4.4 million , primarily as a resulpajout of annual bonuses. These decreases wesst bff increase in deferred revenue of $3.
million as a result of contracts signed in the peérvith associated upfront fees and annual billfiogdaunched customers.

Investing Activities

Cash provided by or (used in) investing activifiasthe three months ended March 31, 2015 , andcivial, 2014 was $21.3 million ,
and $(18.4) million , respectively. This was prithathe result of the timing of purchases, saled araturities of marketable securities, net of
$22.1 million, and $(17.8) million, respectively.

Financing Activities

For the three months ended March 31, 2015 , fimgnactivities provided $1.5 million , primarily fmo cash proceeds resulting from
issuance of stock under our equity incentive plaihe decrease in cash from financing activities parad to three months ended March 31,
2014 , is primarily related to the proceeds fromiaitial public offering in the prior year.

Contractual Obligations and Commitments

Our principal commitments primarily consist of @ations under leases for office space and co-locd#icilities for data center
capacity. Our existing lease agreements provideitlsthe option to renew and generally providerfemtal payments on a graduated basis. OL
future operating lease obligations would changeeifentered into additional operating lease agretsranwe expand our operations and if we
exercised these options.

There were no material changes in our contractoliations from those disclosed in our Annual Re¢por Form 10-K for the year
ended December 31, 2014. Please see Item 7, “Mar@ades Discussion and Analysis of Financial Comditand Results of Operations -
Liquidity and Capital Resources” in our Annual Remmn Form 10-K for a description of our contradtolligations.

Off-Balance Sheet Arrangements
During the periods presented, we did not havedonowre currently have, any relationships with unctidated entities or financial
partnerships, such as entities often referred &irastured finance or special purpose entities¢ciwivould have been established for the

purpose of facilitating off-balance sheet arrangatmer other contractually narrow or limited purpssWe are therefore not exposed to the
financing, liquidity, market or credit risk thatwd arise if we had engaged in those types ofiogiahips.

Critical Accounting Policies and Estimates

During the three months ended March 31, 2015 ethare no significant changes to our critical actimg policies and estimates as
described in our Annual Report on Form 10-K for ylear ended December 31, 2014.

17




Table of Contents

Item 3. Quantitative and Qualitative Disclosures Alout Market Risk

Interest Rate Sensitivit

We had cash, cash equivalents and marketable Sesudtaling $185.8 million at March 31, 2015 &hd98.7 million as of
December 31, 2014This amount was invested primarily in U.S. ageobljgations, U.S. treasury securities and moneskatdunds. The cas
cash equivalents and short-term marketable sessigtie held for working capital purposes. Our itmesits are made for capital preservation
purposes. We do not enter into investments foiirigadr speculative purposes. All our investmenésdegnominated in U.S. dollars.

Our cash equivalents and our portfolio of marketadglcurities are subject to market risk due to gésum interest rates. Fixed rate
securities may have their market value adverségctdd due to a rise in interest rates, while fl@atate securities may produce less income
than expected if interest rates fall. Due in pathiese factors, our future investment income rallyshort of expectations due to changes in
interest rates or we may suffer losses in prindipak are forced to sell securities that declineriarket value due to changes in interest rates.
However, because we classify our marketable séesias “available for sale”, no gains or losses@cegnized due to changes in interest rate
unless such securities are sold prior to maturityexlines in fair value are determined to be athan-temporary. Our fixedicome portfolio it
subject to interest rate risk.

An immediate increase of 100-basis points in irgierates would have resulted in a $ 0.7 million keawalue reduction in our
investment portfolio as of March 31, 2015 . Allmfr investments earn less than 100-basis pointasadresult, an immediate decrease of 10(
basis points in interest rates would have increisednarket value by $ 0.2 million as of March 2@15. This estimate is based on a sensit
model that measures market value changes when eham@terest rates occur. Fluctuations in thee/af our investment securities caused by
a change in interest rates (gains or losses oodtrging value) are recorded in other comprehenisis@me, and are realized only if we sell the
underlying securities.

Item 4. Controls and Procedures
Evaluation of Disclosure Controls and Procedur

Our management, with the supervision and partimpadf our principal executive officer and princifimancial officer, evaluated the
effectiveness of our disclosure controls and praces| as defined in Rules 13a-15(e) and 15d-15@gnthe Securities Exchange Act of 1934
as amended (the Exchange Act), as of the end gfahied covered by this report.

In designing and evaluating the disclosure contols procedures, management recognizes that atrplsoand procedures, no matter
how well designed and operated, can provide ordgarable assurance of achieving the desired catijettives. In addition, the design of
disclosure controls and procedures must reflectabiethat there are resource constraints andhatgement is required to apply its judgmen
in evaluating the benefits of possible controls pratedures relative to their costs.

Based on our management’s evaluation, our prin@petutive officer and principal financial officeoncluded that, as of March 31,
2015, our disclosure controls and procedures des@ned at a reasonable assurance level and ffectve to provide reasonable assurance
that information we are required to disclose inorépthat we file or submit under the Exchangeifcecorded, processed, summarized, and
reported within the time periods specified in Sé@s and Exchange Commission rules and forms tlaadsuch information is accumulated
and communicated to our management, including bigf @xecutive officer and chief financial officexs appropriate, to allow timely decisions
regarding required disclosure.

Changes in Internal Control over Financial Reportmn
There was no change in our internal control owearfcial reporting identified in connection with tealuation required by Rule 13a-15
(d) and 15d-15(d) of the Exchange Act that occudedng the period covered by this report thatinaserially affected, or is reasonably likely

to materially affect, our internal control overdincial reporting.
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Part Il. OTHER INFORMATION

Item 1. Legal Proceedings

On April 2, April 16, April 29, and May 4, 2015, ported securities class action lawsuits were fifethe Superior Court of the State
of California, County of San Mateo, against ustaiarof our current and former directors, execub¥ficers, significant stockholders and
underwriters associated with our IPO. The lawsuise brought by purported stockholders of our campeeking to represent a class
consisting of all those who purchased our stocleyamt and/or traceable to the Registration StatearehProspectus issued in connection witl
our IPO. The lawsuits assert claims under Sectldnd2(a)(2) and 15 of the Securities Act of 1988 seek unspecified damages and other
relief. We believe that the claims are without marid intend to defend the lawsuits vigorously.

From time to time, we may become subject to otbgall proceedings, claims or litigation arisinghe prdinary course of business. In
addition, we may receive letters alleging infringarhof patents or other intellectual property rig/e do not believe that any liability from
any reasonably foreseeable disposition of thesa Bgiions and claims, individually or in the aggate, would have a material effect on our
business, operating results, cash flows or findieciadition. The lawsuits described above are istitheir early stages and the final outcome,
including our liability, if any, with respect todhclaims in the lawsuits, are uncertain. If an uofable outcome were to occur in the litigation,
the impact could be material to our business, firercondition, cash flow or results of operatiodspending on the specific circumstances of
the outcome. We cannot make a reasonable estirhtite potential loss or range of loss, if any, iagsrom these matters. We accrue for loss
contingencies when it is both probable that we iniur the loss and when we can reasonably estithatamount of the loss or range of los:
we determine that a loss is reasonably possibleandeasonably estimate the range of the loss weedisclose the range of the loss.

Item 1A. Risk Factors

The risks and uncertainties described below aretmetonly ones we face. Additional risks and uraisties that we are unaware of, or
that we currently believe are not material, mayoabecome important factors that adversely affectbmsiness. If any of the following risks
actually occur, our business, financial conditioesults of operations and future prospects couldniagerially and adversely affected. In that
event, the market price of our Class B common stoald decline, and you could lose part or all ofiyinvestment.
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Risks Related to Our Business

We have a history of significant losses, which wepect to continue, and we may never achieve or ausprofitability in the future.

We have incurred significant net losses in each gie&e our incorporation in 2008 and expect tatioore to incur net losses for the
foreseeable future. We experienced net losses®83$8illion , $62.2 million and $35.0 million , dog the years ended December 31, 2014 ,
2013 and 2012, respectively and $19.6 milliontfer three months ended , March 31, 2015 . As otMad, 2015 , we had an accumulated
deficit of $236.8 million . The losses and accurtedadeficit were primarily due to the substantisléstments we made to grow our business,
enhance our technology and offering through reseand development and acquire and support custoeranticipate that cost of revenue
and operating expenses will increase substantiallye foreseeable future as we seek to contingedw our business, enhance our offering
and acquire customers. These efforts may prove eensive than we currently anticipate, and we naysucceed in increasing our revenue
sufficiently to offset these higher expenses. Mahgur efforts to generate revenue from our busirsee new and unproven, and any failure tc
increase our revenue or generate revenue from pplications and services could prevent us fromirgttg profitability. Furthermore, to the
extent we are successful in increasing our custdrage, we could also incur increased losses becasgeassociated with entering into
customer agreements are generally incurred up,fvdmte customers are generally billed over thentef the agreement. Our prior losses,
combined with our expected future losses, haveamaidwill continue to have an adverse effect onstackholders’ equity and working capital.
We expect to continue to incur operating lossesterforeseeable future and may never become giotdion a quarterly or annual basis, or if
we do, we may not be able to sustain profitabititgubsequent periods. As a result of these factlmsnay need to raise additional capital
through debt or equity financings in order to fund operations, and such capital may not be aJailaib reasonable terms, if at all.

Our limited operating history makes it difficult tevaluate our current business and future prospects

We were founded in 2008, began building the fiestion of Castlight Medical in 2009, did not conipleur first customer sale and
implementation until 2010 and did not make subshimvestments in sales and marketing until 2@2@r limited operating history limits our
ability to forecast our future operating resultsl aach forecasts are subject to a number of ungtes, including our ability to plan for and
model future growth.

We have encountered and will continue to encouigks and uncertainties frequently experienceddoy and growing companies in
rapidly changing industries, such as determinimgrariate investments of our limited resources,keadoption of our existing and future
offerings, competition from other companies, adggiand retaining customers, managing customeioglepgnts, hiring, integrating, training
and retaining skilled personnel, developing newliagfions and services, determining prices for agplications, unforeseen expenses and
challenges in forecasting accuracy. If our assuwnpgtregarding these and other similar risks anémaiaties, which we use to plan our
business, are incorrect or change as we gain nxperience operating our business or due to chaingag industry, or if we do not address
these risks and uncertainties successfully, ouratipg and financial results could differ mategdilom our expectations and our business
could suffer.

In addition, we may need to change our currentaifmnrs infrastructure in order for us to achievefipeibility and scale our operations
efficiently, which makes our future prospects ewmore difficult to evaluate. For example, in ordeigtow sales of our Enterprise Healthcare
Cloud to smaller customers in a financially sustble manner, we may need to further automate imgaéations, tailor our offering and
modify our go-to-market approaches to reduce ovicedelivery and customer acquisition costs. éf fail to implement these changes on a
timely basis or are unable to implement them efffett due to our limited experience with the nevirastructure or factors beyond our control,
our business may suffer.

The market for our offering is immature and volaél and if it does not develop, if it develops melewly than we expect, or if our offering
does not drive employee engagement, the growthuofowusiness will be harmed.

The enterprise health care management softwareatiarkew and unproven, and it is uncertain whetheill achieve and sustain high
levels of demand and market adoption. Our sucogssritls to a substantial extent on the willingnéssnployers to increase their use of our
Enterprise Healthcare Cloud offering, the abilifyoar applications to increase employee engagenasnell as on our ability to demonstrate
the value of our offering to customers and theiplayees and to develop new applications that pevalue to customers and users. If
employers do not perceive the benefits of our aftgor our offering does not drive employee engagretithen our market might not develop
at all, or it might develop more slowly than we egp either of which could significantly adversal§ect our operating results. In addition, we
have limited insight into trends that might devetopl affect our business. We might make errorsedipting and reacting to relevant busini
legal

20




Table of Contents

and regulatory trends, which could harm our businésany of these events occur, it could materiatlversely affect our business, financial
condition or results of operations.

If our security measures are breached and unauthaadl access to a custor’s data are obtained, our offering may be perceiasdinsecure
we may incur significant liabilities, our reputatio may be harmed and we could lose sales and custeme

Our offering involves the storage and transmissiboustomers’ proprietary information, as well astpcted health information, or
PHI, of our customers and their employees, whiagkedulated under the Health Insurance Portability Accountability Act of 1996 and its
implementing regulations, collectively HIPAA. Besauof the extreme sensitivity of this informatitime security features of our offering are
very important. If our security measures, some loictv are managed by third parties, are breachéailptunauthorized persons may be able to
obtain access to sensitive customer or employee thfuding HIPAA-regulated protected health imi@tion. A security breach or failure
could result from a variety of circumstances aneints, including third-party action, employee negfige or error, malfeasance, computer
viruses, attacks by computer hackers, failuresnduthie process of upgrading or replacing softwdagabases or components thereof, power
outages, hardware failures, telecommunication fadpuser errors, and catastrophic events.

If our security measures were to be breached bofai reputation could be severely damaged, aéWeedfecting customer or investor
confidence, customers may curtail their use ofta@p sising our offering and our business may suffeaddition, we could face litigation,
damages for contract breach, penalties and regylattions for violation of HIPAA and other applida laws or regulations and significant
costs for remediation and for measures to prewgntd occurrences. In addition, any potential sgcbreach could result in increased costs
associated with liability for stolen assets or mfiation, repairing system damage that may have baesed by such breaches, incentives
offered to customers or other business partneais ieffort to maintain the business relationshipsrat breach and implementing measures to
prevent future occurrences, including organizatichanges, deploying additional personnel and ptimte technologies, training employees
and engaging third-party experts and consultantsiléWe maintain insurance covering certain segumitd privacy damages and claim
expenses we may not carry insurance or maintaiarege sufficient to compensate for all liabilitydan any event, insurance coverage would
not address the reputational damage that couldt feson a security incident.

We outsource important aspects of the storagerandrhission of customer information, and thus oglythird parties to manage
functions that have material cyber-security riSdsese outsourced functions include services susfaware design and product development
software engineering, database consulting, catiecaperations, co-location data centers, dataeceseicurity, IT, network security and Web
application firewall services. We attempt to addrégese risks by requiring outsourcing subcontractdo handle customer information to <
business associate agreements contractually requirose subcontractors to adequately safeguastmadrhealth data and in some cases by
requiring such outsourcing subcontractors to unaléngd-party security examinations. However, warga assure you that these contractual
measures and other safeguards will adequatelyqinasefrom the risks associated with the storagkte@msmission of customers proprietary
and protected health information.

We may experience cyber-security and other breagiténts that may remain undetected for an extepdadd. Because techniques
used to obtain unauthorized access or to saboyatenss change frequently and generally are nogrézed until launched against us, we may
be unable to anticipate these techniques or toameht adequate preventive measures. In additidheievent that our customers authorize or
enable third parties to access their data or thee afatheir employees on our systems, we cannatrerthe complete integrity or security of s
data in our systems as we would not control acdeas.actual or perceived breach of our securityuss, or if we are unable to effectively
resolve such breaches in a timely manner, the rhpeteeption of the effectiveness of our securigasures could be harmed and we could
sales and customers.

Our quarterly results may fluctuate significantlyyhich could adversely impact the value of our Cl&gommon stock.

Our quarterly results of operations, including oewrenue, gross margin, net loss and cash flows,vaaysignificantly in the future, a
period-to-period comparisons of our operating mssmlay not be meaningful. Accordingly, our quastedsults should not be relied upon as ar
indication of future performance. Our quarterlydfirtial results may fluctuate as a result of a taé factors, many of which are outside of
control, including, without limitation, those listelsewhere in this “Risk Factors” section and ¢hiisted below:

» the addition or loss of large customers, includlmpugh acquisitions or consolidations of such aongtrs
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» seasonal and other variations in the timinghefdales of our offering, as a significantly highesportion of our customers enter into
new subscription agreements with us or renew ptesvagreements in the third and fourth quarterb@f/ear compared to the first and
second quarters;

« the timing of recognition of revenue, includipgssible delays in the recognition of revenue duerngthy and sometimes
unpredictable implementation timelines;

» failure to meet our contractual commitments ursdgvicelevel agreements with our custom

» the amount and timing of operating expenses relai¢ide maintenance and expansion of our busiopgsations and infrastructu

* our access to pricing and claims data managed &fhhglans and other third parties, or changebaddes we pay for that de

» the timing and success of introductions of ngpligations, services and pricing by us or our cetitprs or any other change in the
competitive dynamics of our industry, including solidation among competitors, customers or stratpgrtners;

e our ability to attract new custome

e customer renewal rates and the timing and ternesistbmer renewal

e network outages or security breacl

« the mix of applications and services sold durinmdaod

e general economic, industry and market conditi

« the timing of expenses related to the developgroeacquisition of technologies or businessesgotdntial future charges for
impairment of goodwill from acquired companies; and

* impact of new accounting pronounceme

We are particularly subject to fluctuations in quirterly results of operations since the costsaated with entering into customer
agreements and implementing our offerings are gdlgencurred prior to launch, while we generalfcognize revenue over the term of the
agreement beginning at launch. In addition, someguofcontracts with customers provide for one-tboaus payments if our offering achieves
certain metrics, such as a certain rate of empleyeagement, which may lead to additional fluctwretiin our quarterly operating results. In
certain contracts, employee engagement may refbetaumber of first time registrations by emplayeéour customers and in other cases it
may refer to return usage of our applications byplegees. Any fluctuations in our quarterly resultay not accurately reflect the underlying
performance of our business and could cause angeidlithe trading price of our Class B common stock

If we fail to manage our rapid growth effectivelpur expenses could increase more than expected,remenue may not increase and \
may be unable to implement our business strategy.

We have experienced rapid growth in recent periatiich puts strain on our business, operationsesmployees. For example, we gt
from 326 full-time employees at March 31, 2014 87 3full-time employees at March 31, 2015 . We hiaceeased the size of our customer
base from 114 customers at March 31, 2014 to 13tbmers at March 31, 2015 and our revenue hasasedefrom $8.4 million for the three
months ended March 31, 2014 to $16.0 million fer tthree months ended March 31, 2015 . We anticthatenve will continue to rapidly
expand our operations. To manage our current anciated future growth effectively, we must comntinto maintain and enhance our IT
infrastructure, financial and accounting systent @mtrols. We must also attract, train and regagignificant number of qualified sales and
marketing personnel, customer support personnefegsional services personnel, software engintsaisnical personnel and management
personnel, and the availability of such personingbarticular software engineers, may be constdhiliese and similar challenges, and the
related costs, may be exacerbated by the facotirdieadquarters are located in the San FranciagdiBea.
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A key aspect to managing our growth is our abititycale our capabilities to implement our offergagisfactorily with respect to both
large and demanding enterprise customers, whortlyreomprise the substantial majority of our ciséw base, as well as smaller customers.
Large customers often require specific featurgsioctions unique to their particular business psses, which at a time of rapid growth or
during periods of high demand, may strain our imy@atation capacity and hinder our ability to sustdlyy implement our offering to our
customers in a timely manner. We may also needaticerfurther investments in our technology and aaterportions of our offering or
services to decrease our costs, particularly agrax sales of our Enterprise Healthcare Cloud tallencustomers. If we are unable to add
the needs of our customers or their employeesyiocastomers or their employees are unsatisfiel thi quality of our offering or services,
they may not renew their agreements, seek to canderminate their relationship with us or renemess favorable terms.

Failure to effectively manage our rapid growth cbalso lead us to over-invest or under-invest wetigoment and operations, result in
weaknesses in our infrastructure, systems or cengive rise to operational mistakes, financiakles, loss of productivity or business
opportunities and result in loss of employees @adiced productivity of remaining employees. Oumgtois expected to require significant
capital expenditures and might divert financiabrgses from other projects such as the developofamw applications and services. In
addition, data and content fees, which are onaiopdmary operational costs, are not fixed as tery based on the source and condition of
the data we receive from third parties, and if treapain variable or increase over time, we woulth®able to realize the economies of scale
that we expect as we grow renewals and implementati new customers, which would negatively imgaat gross margin. If our managem
is unable to effectively manage our growth, ouregqes might increase more than expected, our reveay not increase or might grow more
slowly than expected and we might be unable to émgint our business strategy. The quality of oweraf§ might also suffer, which could
negatively affect our reputation and harm our gbib retain and attract customers.

We incur significant upfront costs in our customeelationships, and if we are unable to maintain amglow these customer relationships
over time, we are likely to fail to recover thesests and our operating results will suffer.

We devote significant resources and incur signifiagfront costs to establish relationships with customers and implement our
offering and related services, particularly in tse of large enterprises that, often requestquine specific features or functions unique to
their particular business processes. Accordingly,aperating results will depend in substantiat parour ability to deliver a successful
customer experience and persuade our customeraitdaim and grow their relationship with us ovendi For example, if we are not succes
in implementing our offering or delivering a sucsfess customer experience, a customer could termioafail to renew their agreement with
us, we would lose or be unable to recoup the saamf upfront costs that we had expended on sustoegier and our operating results would
suffer. As we are growing rapidly, our customerusigion costs could outpace our build-up of remgmrevenue, and we may be unable to
reduce our total operating costs through econonfissale such that we are unable to achieve philitta

Our ability to deliver our full offering to customs depends in substantial part on our ability toass pricing and claims data managed by a
limited number of health plans and other third paes.

In order to deliver the full functionality offerdsy our Enterprise Healthcare Cloud, we need acoeskehalf of our customers, to
sources of pricing and claims data, much of whiclmanaged by a limited number of health plans dnerdhird parties. We have developed
various long-term and short-term data-sharing iaiahips with certain health plans and other thadies, including most, but not all, of the
largest health plans in the United States. Weiariéeld in our ability to offer the full functiondli of our offering to customers of health plans
with whom we do not have a data-sharing arrangement

The terms of the agreements under which we hawesado data managed by health plans and otherghitigs vary, which can impact
the offering we are able to deliver. Many of ouresgments with health plans and third parties hexag that limit our access to and permitted
uses of claims or pricing data to the data assettiaith our mutual customers. Also, some agreemaaisbe terminated if the underlying
customer contracts do not continue, or may otherléssubject to termination or non-renewal.

The health plans and other third parties that weeatly work with may, in the future, change thegdasition and limit or eliminate our
access to pricing and claims data, increase ths charged to us for access to data, provide daia in more limited or less useful formats, or
restrict our permitted uses of data. Furthermarmeshealth plans have developed or are develop@igdwn proprietary price and quality
estimation tools and may perceive continued codjperavith us as a competitive disadvantage and shao limit or discontinue our access to
pricing and claims data. Failure to continue to
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maintain and expand our access to pricing and sldiaa may adversely impact our ability to contitauserve existing customers and expand
our offering to new customers.

If our access to pricing and claims data is redwrdasecomes more costly to us, our ability to corape the marketplace or to grow our
revenue could be impaired and our operating resudtdd suffer.

If our existing customers do not continue or rendheir agreements with us, renew at lower fee levaiglecline to purchase addition:
applications and services from us, our business amérating results will suffer.

We expect to derive a significant portion of owrareue from renewal of existing customer agreemamdissales of additional
applications and services to existing customersa fesult, achieving a high renewal rate of outamsr agreements and selling additional
applications and services is critical to our futaperating results.

However, we have a limited operating history, anddte have not yet reached the end of the oritgmad for the vast majority of our
existing customer agreements. Accordingly, we doyerbhave enough experience with customer reneiwaisedict our customer renewal rate
and may experience significantly more difficultathwe anticipate in renewing existing customer exgrents. Factors that may affect the
renewal rate for our offering and our ability tdl selditional applications and services include:

» the price, performance and functionality of oureoifig:

« the availability, price, performance and functiotyabf competing solution

e our ability to develop complementary applications aervice:

e our continued ability to access the pricing andht$adata necessary to enable us to deliver reliddiia in our cost estimation and pt
transparency offering to customers;

» the stability, performance and security of our lmsinfrastructure and hosting servic

» changes in health care laws, regulations or treauut

» the business environment of our customers, itiqudar, headcount reductions by our customers.

We enter into master services agreements with wstomers. These agreements generally have states o€ three years. Our
customers have no obligation to renew their supgonis for our offering after the term expiresalidition, our customers may negotiate terms
less advantageous to us upon renewal, which majyceenur revenue from these customers. Factorsthatot within our control may
contribute to a reduction in our contract reverig.instance, our customers may reduce their nuwbemployees, which would result in a
corresponding reduction in the number of employssrsieligible for our offering and thus a lower @ggte monthly services fee. Our future
operating results also depend, in part, on ouitgltd sell new applications and services to oustaxg customers. If our customers fail to rel
their agreements, renew their agreements uporidessable terms or at lower fee levels, or faiptorchase new applications and services fron
us, our revenue may decline or our future revenag Ine constrained.

In addition, a significant number of our customgreements allow customers to terminate such agmtsrfer convenience at certain
times, typically with one to three months advanctce. We typically incur the expenses associatitll imtegrating a customer’s data into our
health care database and related training and suppar to recognizing meaningful revenue fromIseastomer. Customer subscription
revenue is not recognized until our applicatioresiarplemented for launch, which is generally frdmree to nine months from contract signing.
If a customer terminates its agreement early aneimee and cash flows expected from a customerainesalized in the time period expectes
not realized at all, our business, operating resutd financial condition could be adversely a#dct

A significant portion of our revenue comes from arlited number of customers, the loss of which woadversely affect our financia
results.

Historically, we have relied on a limited numbercostomers for a substantial portion of our toéalenue. For the year ended Decen
31, 2014, the Administrative Committee of the WadilStores, Inc., Associates’ Health and WelfaenPepresented approximately 14% of
our total revenue. In addition, in our year ended@&mber 31, 2014, our top 10 customers by revecemuated for 46% of our total revenue.
We rely on our reputation and recommendations fkesncustomers in order to promote our offering dteptial customers. The loss of any of
our key customers, or a failure of some of them to
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renew or expand user subscriptions, could havgrdfigiant impact on the growth rate of our revermeputation and our ability to obtain new
customers. In addition, mergers and acquisitiomsliring our customers could lead to cancellatioman+enewal of our agreements with th
customers or by the acquiring or combining compartieereby reducing the number of our existing poténtial customers.

Because we generally bill our customers and recagnievenue over the term of the contract, near tetetlines in new or renewe
agreements may not be reflected immediately in operating results and may be difficult to discern.

Most of our revenue in each quarter is derived fe@greements entered into with our customers dymiagious quarters. Consequently,
a decline in new or renewed agreements in any aager may not be fully reflected in our revenuetfat quarter. Such declines, however,
would negatively affect our revenue in future pdsi@nd the effect of significant downturns in saleand market demand for our offering, anc
potential changes in our rate of renewals or reh&wvms, may not be fully reflected in our resuwfoperations until future periods. In additi
we may be unable to adjust our cost structure hapid at all, to take account of reduced rever@gr. subscription model also makes it diffic
for us to rapidly increase our total revenue thioadditional sales in any period, as revenue frem customers must be recognized over the
applicable term of the agreement. Accordingly,dffect of changes in the industry impacting ouritess or changes we experience in our
sales may not be reflected in our short-term resflbperations.

Our sales and implementation cycle can be long ampredictable and require considerable time and erge, which may cause our
operating results to fluctuate.

The sales cycle for our Enterprise Healthcare Chifteting, from initial contact with a potentialdd to contract execution and
implementation, varies widely by customer, randiagn three to 24 months. Some of our customers miakie a significant and prolonged
evaluation process, including whether our offemmgets a customer’s unique health care needs, rdtatdntly involves not only our offering
but also those of our competitors, which has inghst resulted in extended sales cycles. Our s#ftads involve educating our customers al
the use, technical capabilities and benefits ofaffaring. Moreover, our large enterprise custonodtsn begin to deploy our service on a
limited basis, but nevertheless demand extensimégaation, integration services and pricing castens, which increase our upfront
investment in the sales effort with no guarantes these customers will deploy our offering widefyough across their organization to justify
our substantial upfront investment. It is possthigt in the future we may experience even longleissaycles, more complex customer needs,
higher upfront sales costs and less predictabifliftompleting some of our sales as we continupaued our direct sales force and thereby
increase the percentage of our sales personnelegihexperience in selling our service, expand metw territories and add additional
applications and services. If our sales cycle leaigs or our substantial upfront sales and impleatiomt investments do not result in sufficient
sales to justify our investments, our operatingiitesmay be harmed.

The health care industry is heavily regulated. Ofailure to comply with regulatory requirements catlicreate liability for us, result in
adverse publicity and otherwise negatively affeat business.

The health care industry is heavily regulated antbnstantly evolving due to the changing polititegislative and regulatory landsc:
and other factors. Many health care laws are camplaed their application to specific services agldtfonships may not be clear. Further, s
health care laws differ from state to state ansl difficult to ensure our business complies withlging laws in all states. Our operations may
be adversely affected by enforcement initiativest. failure to accurately anticipate the applicatidrthese laws and regulations to our busir
or any other failure to comply with regulatory r@g@ments, could create liability for us, resultidverse publicity and negatively affect our
business. For example, failure to comply with thesspiirements could result in the unwillingnesswfrent and potential customers to work
with us. Federal and state legislatures and agepeBodically consider proposals to revise aspeftise legal rules applicable to the health
care industry, or to revise or create additionafgbry and regulatory requirements. Such proppgataplemented, could impact our
operations, the use of our offering and our abtlitynarket new applications and services, or cotddte unexpected liabilities for us. We
cannot predict what changes to laws or regulatioight be made in the future or how those changekiaffect our business or our operating
costs.

If we fail to comply with applicable health informtéon privacy and security laws and other state afiedleral privacy and security laws, v
may be subject to significant liabilities, reputatial harm and other negative consequences, incluglolecreasing the willingness of current
and potential customers to work with us.
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We are subject to data privacy and security reguidiy both the federal government and the stateghich we conduct our
business. HIPAA established uniform federal statsléor certain “covered entities,” which includeahb care providers and health plans,
governing the conduct of specified electronic teadire transactions and protecting the securitypaivdcy of protected health information, or
PHI. The Health Information Technology for Econoraia Clinical Health Act, or HITECH, which becanféeetive on February 17, 2010,
makes HIPAA's privacy and security standards diyempplicable to “business associates,” which adependent contractors or agents of
covered entities that create, receive, maintaitsamsmit PHI in connection with providing a seevior or on behalf of a covered entity.
HITECH also increased the civil and criminal peieslthat may be imposed against covered entitiesnbss associates and other persons, ar
gave state attorneys general new authority tachilié actions for damages or injunctions in fedaraurts to enforce HIPAA’s requirements and
seek attorney’s fees and costs associated withuimgr$ederal civil actions.

A portion of the data that we obtain and handleofoon behalf of our customers is considered Pihject to HIPAA. Under HIPAA
and our contractual agreements with our HIPAA cederntity health plan customers, we are considef®disiness associate” to those
customers, and are required to maintain the priaacysecurity of PHI in accordance with HIPAA ahd terms of our business associate
agreements with customers, including by implementitP AA-required administrative, technical and pbgssafeguards. We have incurred,
and will continue to incur, significant costs tdaddish and maintain these safeguards and, if iaddit safeguards are required to comply with
HIPAA regulations or our customers’ requirements, ©osts could increase further, which would negdyiaffect our operating
results. Furthermore, if we fail to maintain adegusafeguards, or we or our agents and subcontsacse or disclose PHI in a manner
prohibited or not permitted by HIPAA or our busisessociate agreements with our customers, oe iptivacy or security of PHI that we
obtain and handle is otherwise compromised, wedcbealsubject to significant liabilities and conseges, including, without limitation;

» breach of our contractual obligations to custenehich may cause our customers to terminate takitionship with us and may
result in potentially significant financial obligahs to our customers;

» investigation by the federal and state regulatarthorities empowered to enforce HIPAA, whichlile the U.S. Department of
Health and Human Services and state attorneys gleaed the possible imposition of civil penalties;

» private litigation by individuals adversely affed by any violation of HIPAA, HITECH or comparatstate laws for which we are
responsible; and

* negative publicity, which may decrease the niltiess of current and potential future customevgaidk with us and negatively affect

our sales and operating results.

Further, we publish statements to end users ofewvices that describe how we handle and protesbpal information. If federal or
state regulatory authorities or private litigandmsider any portion of these statements to be enptre may be subject to claims of deceptive
practices, which could lead to significant lialid& and consequences, including, without limitatimsts of responding to investigations,
defending against litigation, settling claims awnplying with regulatory or court orders.

We also send SMS text messages to potential emsl wb® are eligible to use our service throughatertustomers and partners. While
we get consent from or on behalf of these indivisita send text messages, federal or state regylatthorities or private litigants may claim
that the notices and disclosures we provide, faraoasents we obtain or our SMS texting practicesnat adequate. These SMS texting
campaigns are potential sources of risk for claismlawsuits and liability for our company. Nuroas class-action suits under federal and
state laws have been filed in the past year agaompanies who conduct SMS texting programs. Mdriliase suits have resulted in multi-
million dollar settlements to the plaintiffs.
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If our new applications and services are not adogtey our customers, or if we fail to continue toriavate and develop new applications a
services that are adopted by customers, then oweneie and operating results will be adversely afést

To date we have derived a substantial majorityusfrevenue from sales of our Castlight Medical aayion, and our longer-term
operating results and continued growth depend ihqraour ability to successfully develop and sellv applications and services that our
customers want and are willing to purchase. Intamidio our Castlight Medical application, we haeeently introduced a number of new
applications, such as our Castlight Pharmacy, i0astRewards, Castlight Reference Based Benefiis,Gastlight Dental, but it is uncertain
whether these applications and services will reéaudignificant revenue or comprise a significaottipn of our total revenue. In addition, we
have invested, and will continue to invest, siguifit resources in research and development to eafwvam existing offering and introduce new
high quality applications and services. If existoggtomers are not willing to make additional pagtador such new applications, or if new
customers do not value such new applications, osiness and operating results may be harmed. #reveinable to predict user preferences o
our industry changes, or if we are unable to modify offering and services on a timely basis, wghhlose customers. Our operating results
would also suffer if our innovations are not resgiva to the needs of our customers, appropriaielgd with market opportunity or effectively
brought to market.

We operate in a competitive industry, and if we arat able to compete effectively, our business apérating results will be harmed.

While the Enterprise Healthcare Cloud market ianirearly stage of development, the market is cathgeand we expect it to attract
increased competition, which could make it hardu®to succeed. We currently face competition fit-somponents of our offering from a
range of companies, including specialized softveane solution providers that offer similar solutipofien at substantially lower prices, and
that are continuing to develop additional prodaetd becoming more sophisticated and effective. @lbempetitors include but are not limited
to Change Healthcare Corporation, ClearCost HeHdigfalthcare Bluebook, HealthSparg and Truven Heftidytics Inc. In addition, large,
well-financed health plans, with whom we cooperatd on whom we depend in order to obtain the mieind claims data we need to deliver
our offering to customers, have in some cases dpedltheir own cost and quality estimation toold provide these solutions to their
customers at discounted prices or often for frés€ health plans include, for example, Aetna Kaathem, Inc., Cigna Corporation, and
UnitedHealth Group, Inc. Competition from speciatizoftware and solution providers, health plamsather parties may result in pricing
pressure, which may lead to price decline in cenadpduct segments, which could negatively impaictsales, profitability and market share
addition, if health plans perceive continued coafien with us as a threat to their business intsréisey may take steps that impair our acces:s
to pricing and claims data, or that otherwise miakeore difficult or costly for us to deliver ouffering to customers.

Some of our competitors, in particular health pJdra/e greater name recognition, longer operatisipties and significantly greater
resources than we do. Furthermore, our currenbtanpial competitors may be acquired by third jgartvith greater available resources. As a
result, our competitors might be able to respondenciickly and effectively than we can to new carmging opportunities, technologies,
standards or customer requirements and may haabtlity to initiate or withstand substantial pricempetition. In addition, current and
potential competitors have established, and migkité future establish, cooperative relationshifih wendors of complementary products,
technologies or services to increase the avaitghifitheir solutions in the marketplace. Accordingnew competitors or alliances might
emerge that have greater market share, a largmsasbase, more widely adopted proprietary teagies, greater marketing expertise,
greater financial resources and larger sales fahaswe have, which could put us at a competiigadvantage. Our competitors could alst
better positioned to serve certain segments ottherprise health care cloud market, such as cestothat desire a more narrow solution,
which could create additional price pressure.dhtliof these factors, even if our offering is meffective than those of our competitors, cur
or potential customers might accept competitiverirfigs in lieu of purchasing our offerings.

Shifts in health care benefits trends, including gpotential decline in the number of seinsured employers, or the emergence of new
technologies may render our offering obsolete ogtére us to expend significant resources in orderremain competitive.

The U.S. health care industry is massive, withmlmer of large market participants with conflictiagendas, is subject to significant
government regulation and is currently undergoiggificant change. Changes in our industry, forregke, towards private health care
exchanges or away from high deductible health planthe emergence of new technologies as more etitmys enter our market, could result
in our offering being less desirable or relevant.
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For example, we currently derive substantiallyodlbur revenue from sales to customers that aférseired employers. The demand
for our offering depends on the need of self-indumployers to manage the costs of health carécssrthat they pay on behalf of their
employees. While the percentage of employers waaalf-insured has been increasing over the pasidée there is no assurance that this
trend will continue. Various factors, including ciges in the health care insurance market or inmgovent regulation of the health care
industry, could cause the percentage of self-iriseraployers to decline, which would adversely affee market for our offering and would
negatively affect our business and operating reshlirthermore, such trends and our business teuidfected by changes in health care
spending resulting from the Patient Protection Afidrdable Care Act, or the ACA, which was enacied/larch 2010 and is currently being
implemented. For example, under the ACA the fedgoakrnment and several state governments estadlghblic exchanges in which
consumers can purchase health insurance. In thre #hag the implementation of the ACA causes ostamers to change their health care
benefits plans or move to use of exchanges sutlit tieeluces the need for our offering, or if thember of self-insured employers otherwise
declines, we would be forced to compete on addifiapplication and service attributes or to expggdificant resources in order to alter our
offering to remain competitive.

If health care benefits trends shift or entirelyrtechnologies are developed that replace existifegings, our existing or future
offerings could be rendered obsolete and our basineuld be adversely affected. In addition, we mqerience difficulties with software
development, industry standards, design or manetiat could delay or prevent our developmentpuhiiction or implementation of new
applications and enhancements.

We may require additional capital to support busssegrowth, and this capital might not be availaliteus on acceptable terms or at all.

Our operations have consumed substantial amourmstf since inception and we intend to continuadge significant investments to
support our business growth, respond to businesiteciges or opportunities, develop new applicatems services, enhance our existing
offering and services, enhance our operating itrfreire and potentially acquire complementary esses and technologies. For the three
months ended March 31, 2015 and 2014 , our rskt esed in operating activities was $13.2 milbo $16.1 million , respectively. Our
future capital requirements may be significantlffedent from our current estimates and will dependnany factors including our growth rate,
subscription renewal activity, the timing and extehspending to support development efforts, tkgaasion of sales and marketing activities,
the introduction of new and enhanced services ioffsrand the continuing market acceptance of aurdsbased subscription services.
Accordingly, we might need to engage in equity ebtfinancings or collaborative arrangements taseadditional funds. If we raise
additional funds through further issuances of gooiitconvertible debt securities, our existing khlalders could suffer significant dilution, and
any new equity securities we issue could have sigtrieferences and privileges superior to thoswlfers of our common stock. Any debt
financing secured by us in the future could invalestrictive covenants relating to our capitalirajsactivities and other financial and
operational matters, which might make it more difft for us to obtain additional capital and togue business opportunities, including
potential acquisitions. We might have to obtaindsithrough arrangements with collaborative partoerthers that may require us to
relinquish rights to our technologies or offerihgttwe otherwise would not relinquish. In additidaring the recent economic instability, it |
been difficult for many companies to obtain finamgin the public markets or to obtain debt finagg¢iand we might not be able to obtain
additional financing on commercially reasonablentrif at all. If we are unable to obtain adequatancing or financing on terms satisfactory
to us when we require it, our ability to contineestipport our business growth and to respond tméss challenges could be significantly
limited.

Our proprietary software may not operate propenyhich could damage our reputation, give rise to ithes against us or divert application
our resources from other purposes, any of which &harm our business and operating results.

Proprietary software development is time-consumixgensive and complex, and may involve unforesié&nulties. We may
encounter technical obstacles, and it is possitdewe discover additional problems that preventpwaprietary applications from operating
properly. We are currently implementing softwaréhwespect to a number of new applications andesyincluding our Castlight Pharmacy,
Castlight Rewards, Castlight Reference Based Besnafild Castlight Dental. If our offering does fwsiction reliably or fails to achieve client
expectations in terms of performance, clients caslskrt liability claims against us or attemptdaael their contracts with us. This could
damage our reputation and impair our ability toaatt or maintain clients.

Moreover, data services are complex as those vee béfve in the past contained, and may in the éudevelop or contain, undetected
defects or errors. Material performance problermegeats or errors in our existing or new softward an
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applications and services may arise in the futaceraay result from interface of our offering witystems and data that we did not develop an
the function of which is outside of our controlwrdetected in our testing. These defects and earatsany failure by us to identify and addres:
them could result in loss of revenue or marketashdiversion of development resources, injury toreputation and increased service and
maintenance costs. Defects or errors in our Erterpiealthcare Cloud might discourage existingateptial clients from purchasing our
offering from us. Correction of defects or errogsilkl prove to be impossible or impracticable. Thsts incurred in correcting any defects or
errors may be substantial and could adversely taffg@coperating results.

If we cannot implement our offering for customera & timely manner, we may lose customers and oyputation may be harmec

Our customers have a variety of different data senenterprise applications and infrastructureamdffering must support our
customers’ data formats and integrate with compleerprise applications and infrastructures. Ifgiatform does not currently support a
customer’s required data format or appropriatelggrate with a customer'applications and infrastructure, then we musfigare our platforn
to do so, which increases our expenses. Additipna# do not control our customers’ implementaschedules. As a result, if our customers
do not allocate internal resources necessary tt theie implementation responsibilities or if weéaunanticipated implementation difficulties,
the implementation may be delayed. Further, oulémpentation capacity has at times constrained bilityato successfully implement our
offering for our customers in a timely manner, jgatarly during periods of high demand. If the @mer implementation process is not
executed successfully or if execution is delayesl cauld incur significant costs, customers coulcbibee dissatisfied and decide not to incre
usage of our offering, or not to use our offerimydnd an initial period prior to their term commént or, in some cases, revenue recognition
could be delayed. Our data dependencies and implatien procedures differ for each new product tiataunch. Accordingly, our ability to
convert sales of new products into billings ancerexe depends on our ability to create a scalablehainfrastructure in each case. In addition
competitors with more efficient operating modelshmiower implementation costs could penetrate aistamer relationships.

Additionally, large and demanding enterprise cugtanwho currently comprise the majority of ourtonser base, may request or
require specific features or functions unique trtparticular business processes, which increasemfront investment in sales and
deployment efforts and the revenue resulting froendustomers under our typical contract length nwycover the upfront investments. If

our business could suffer.

In addition, supporting large customers could resjus to devote significant development servicessapport personnel and strain our
personnel resources and infrastructure. Furthernifore are unable to address the needs of thesterogrs in a timely fashion or further
develop and enhance our offering, or if a custoondis employees is not satisfied with the quadityvork performed by us or with the offering
delivered or professional services rendered, thecauld incur additional costs to address the sitnawe may be required to issue credits or
refunds for pre-paid amounts related to unusedaEsythe profitability of that work might be impad and the customer’s dissatisfaction with
our offering could damage our ability to expand tinenber of applications and services purchasethdtycustomer. These customers may not
renew their agreements, seek to terminate theitiosiship with us or renew on less favorable tet@eover, negative publicity related to our
customer relationships, regardless of its accunaay, further damage our business by affecting bilityato compete for new business with
current and prospective customers. If any of thvem@ to occur, our revenue may decline and ouratipey results could be adversely affected.

Any failure to offer higr-quality technical support services may adverselfeaf our relationships with our customers and harour financial
results.

Our customers depend on our support organizatioestmlve any technical issues relating to our offerin addition, our sales process
is highly dependent on the quality of our offeringy business reputation and on strong recommentatiom our existing customers. Any
failure to maintain high-quality and highly-respigstechnical support, or a market perception #atdlo not maintain high-quality and highly-
responsive support, could harm our reputation, e affect our ability to sell our offering toisting and prospective customers, and harm
our business, operating results and financial ¢andi

We offer technical support services with our ofigrand may be unable to respond quickly enougledoramodate shoterm increase
in customer demand for support services, partibutes we increase the size of our customer baseal¥de
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may be unable to modify the format of our supperviges to compete with changes in support sengoegided by competitors. It is difficult
to predict customer demand for technical suppartices and if customer demand increases signifigawe may be unable to provide
satisfactory support services to our customerstiagid employees. Additionally, increased custonemnadnd for these services, without
corresponding revenue, could increase costs aretsely affect our operating results.

We depend on data centers operated by third parfiieour offering, and any disruption in the operan of these facilities could adversely
affect our business.

We provide our Enterprise Healthcare Cloud throcgimputer hardware that is currently located in thiod-party data centers in
Colorado and Arizona, each of which are operatethbysame IT hosting company. While we control hade access to our servers and all of
the components of our network that are locatetiésé external data centers, we do not controlleation of these facilities. The owner of
our data centers has no obligation to renew theesgents with us on commercially reasonable termet, all. If we are unable to renew these
types of agreements on commercially reasonablestesmif our data center operator is acquired, vag tre required to transfer our servers anc
other infrastructure to new data center faciliteasg] we may incur significant costs and possibteise interruption in connection with doing

Problems faced by our third-party data center looatcould adversely affect the experience of astamers. The operator of the data
centers could decide to close the facilities withedequate notice. In addition, any financial diffties, such as bankruptcy, faced by the
operator of the data centers or any of the septiogiders with whom we or they contract may haveatiee effects on our business, the nature
and extent of which are difficult to predict. Additally, if our data centers are unable to keepviip our growing needs for capacity, this cc
have an adverse effect on our business. For exampdpid expansion of our business could affeestrvice levels at our data centers or ¢
such data centers and systems to fail. Any chaingbérd-party service levels at our data centerany disruptions or other performance
problems with our product offering could adversaffiect our reputation and may damage our custonséwsed files or result in lengthy
interruptions in our services. Interruptions in sarvices might reduce our revenue, cause usue refunds to customers for prepaid and
unused subscriptions, subject us to potentiallitglor adversely affect our renewal rates.

The information that we provide to our customers)dtheir employees and families, could be inaccuratr incomplete, which could harm
our business, financial condition and results of emtions.

We provide price, quality and other health caretesl information for use by our customers, and thigiployees and families, to search
and compare options for health care services. Tty health plans and our clients provide us withst of these data. Because data in the
health care industry is fragmented in origin, ingistent in format and often incomplete, the ovegallity of data in the health care industry is
poor, and we frequently discover data issues amdseif the data that we provide to our custonagesincorrect or incomplete or if we make
mistakes in the capture or input of these datayeuutation may suffer and our ability to attrant aetain customers may be harmed.

In addition, a court or government agency may takeposition that our storage and display of heiafibrmation exposes us to perso
injury liability or other liability for wrongful dévery or handling of health care services or eemus health information. While we maintain
insurance coverage, this coverage may prove tadmeguate or could cease to be available to usaaptable terms, if at all. Even
unsuccessful claims could result in substantialscasd diversion of management resources. A claoudht against us that is uninsured or
under-insured could harm our business, financiatlit@on and results of operations.

We depend on our senior management team, and tiss laf one or more of our executive officers or kayployees or an inability to attract
and retain highly skilled employees or key subcattor services could adversely affect our business.

Our success depends largely upon the continuedtesref our key executive officers. These execubifficers are at-will employees
and therefore may terminate employment with usgttane with no advance notice. We do not mainta@y person” insurance for any of
these executive officers or any of our other kepleyees. We also rely on our leadership team irathas of research and development,
marketing, services and general and administrétinetions. From time to time, there may be changesir executive management team
resulting from the hiring or departure of execusivehich could disrupt our business. The replacémfane or more of our executive officers
or other key employees would likely involve sigaiit time and costs and may significantly delagrevent the achievement of our business
objectives.
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To continue to execute our growth strategy, we alsst attract and retain highly skilled person@&mpetition is intense for engineers
with high levels of experience in designing andaleping software and Internet-related servicesjqadarly in the San Francisco Bay Area
where we are located. We might not be successimlaimtaining our unique culture and continuing ttoe&t and retain qualified personnel. We
have from time to time in the past experienced,wadxpect to continue to experience in the futdificulty in hiring and retaining highly
skilled personnel with appropriate qualificatiomse pool of qualified personnel with Software-aSexrvice, or SaaS, experience or experienc
working with the health care market is limited alérin addition, many of the companies with whigh compete for experienced personnel
have greater resources than we have. We suppleraehired skilled personnel through the use of sub@ctors, particularly in the area of
research and development, a significant portiowtath perform services outside of the United Stdfethese subcontractors cease to perform
services for us for any reason, our ability to neetdevelopment goals may be impaired, and ounbss and future growth prospects could
be severely harmed.

In addition, in making employment decisions, patticly in the Internet and high-technology indwesirijob candidates often consider
the value of the stock options or other equityrinsents they are to receive in connection withrtBeiployment. Volatility in the price of our
stock might, therefore, adversely affect our apiidt attract or retain highly skilled personnelrtRermore, the requirement to expense stock
options and other equity instruments might discganas from granting the size or type of stock aptio equity awards that job candidates
require to join our company. If we fail to attraxdw personnel or fail to retain and motivate ourent personnel, our business and future
growth prospects could be severely harmed.

If we cannot maintain our corporate culture as weayv, we could lose the transparency, courage, conity passion and excellence th
we believe contribute to our success and our bussmay be harmed.

We believe that a critical asset for our businass, a source of our competitive strength, is oigusncompany culture, which we
believe fosters transparency, courage, communéysipn and excellence. As we grow and change, wdindit difficult to maintain these
important aspects of our corporate culture. Anljufaito preserve our culture could also negatiadlgct our ability to attract and retain
personnel, our reputation and our ability to camtinio build and advance our offering and may otfenadversely affect our future success.

If we fail to develop widespread brand awarenesst-effectively, our business may suffer.

We believe that developing and maintaining wideagrawareness of our brand in a cost-effective nraBrwitical to achieving
widespread adoption of our offering and attractiegy customers. Brand promotion activities may restegate customer awareness or increas
revenue, and even if they do, any increase in igv@may not offset the expenses we incur in buildagbrand. If we fail to successfully
promote and maintain our brand, or incur substhetpenses, we may fail to attract or retain cugicamecessary to realize a sufficient return
on our brand-building efforts, or to achieve thel@g@pread brand awareness that is critical for bcaatbmer adoption of our offering.

Our marketing efforts depend significantly on oumbdity to receive positive references from our eiig customers.

Our marketing efforts depend significantly on ohility to call on our current customers to provjulsitive references to new, potential
customers. Given our limited number of long-terrstomers, the loss or dissatisfaction of any custauneld substantially harm our brand and
reputation, inhibit the market adoption of our offig and impair our ability to attract new customand maintain existing customers. Any of
these consequences could have a material advéese @fi our business, financial condition and rssof operations.
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Any failure to protect our intellectual property ghts could impair our ability to protect our propgtary technology and our branc

Our success depends in part on our ability to eefour intellectual property and other proprietégits. We rely upon a combination
of patent, trademark, copyright and trade secves,Jas well as license and access agreements la@rdoontractual provisions, to protect our
intellectual property and other proprietary righisaddition, we attempt to protect our intelledtpoperty and proprietary information by
requiring certain of our employees, consultants@mdractors to enter into confidentiality, noncatifion and assignment of inventions
agreements. These laws, procedures and restrigifon&le only limited protection and any of ourdlctual property rights may be
challenged, invalidated, circumvented, infringedrasappropriated. While we have four U.S. patempliaptions pending, and we currently
have one issued U.S. patent, we cannot ensurarlaif our pending patent applications will be geanor that our issued patent will
adequately protect our intellectual property. Iditdn, if any patents are issued in the futureytimay not provide us with any competitive
advantages, or may be successfully challengediti/ghrties. To the extent that our intellectualgerty and other proprietary rights are not
adequately protected, third parties might gain s&€te our proprietary information, develop and madolutions similar to ours, or use
trademarks similar to ours, each of which couldarially harm our business. Further, unauthorizetiggmay attempt to copy or obtain and
use our technology to develop applications withshee functionality as our offering, and policintauthorized use of our technology and
intellectual property rights is difficult and maptrbe effective. The failure to adequately protaatintellectual property and other proprietary
rights could materially harm our business.

We could incur substantial costs as a result of algim of infringement of another party’s intelleaal property rights.

In recent years, there has been significant litbgein the United States involving patents and othillectual property rights.
Companies in the Internet and technology industiesncreasingly bringing and becoming subjestuits alleging infringement of proprietary
rights, particularly patent rights, and our comoes and other third parties may hold patents eeh@ending patent applications, which could
be related to our business. These risks have beplified by the increase in third parties, which weéer to as non-practicing entities, whose
sole primary business is to assert such claimseXpect that we may receive in the future noticas ¢faim we or our customers using our
offering have misappropriated or misused otherigglrintellectual property rights, particularly ke number of competitors in our market
grows and the functionality of applications amongsnpetitors overlaps. If we are sued by a thindyphat claims that our technology
infringes its rights, the litigation, whether ortrsuccessful, could be extremely costly to defeliekrt our management’s time, attention and
resources, damage our reputation and brand anthstialy harm our business. We do not currentlyehan extensive patent portfolio of our
own, which may limit the defenses available toruany such litigation.

In addition, in most instances, we have agreeddemnify our customers against certain third-paldyms, which may include claims
that our offering infringes the intellectual profyerights of such third parties. Our business cdddadversely affected by any significant
disputes between us and our customers as to thieaplity or scope of our indemnification obligatis to them. The results of any intellectual
property litigation to which we might become a padr for which we are required to provide indenafion,may require us to do one or mc
of the following:

» cease offering or using technologies that incoreottae challenged intellectual prope
* make substantial payments for legal fees, settlépeyments or other costs or dama
» obtain a license, which may not be available osaaable terms, to sell or use the relevant teclgyolo

* redesign technology to avoid infringem:

If we are required to make substantial paymentsdertake any of the other actions noted aboverasudt of any intellectual property
infringement claims against us or any obligatiomgemnify our customers for such claims, such payts or costs could have a material
adverse effect upon our business and financialteesu

Our use of open source technology could impose fations on our ability to commercialize our softwaplatform.

Our offering incorporates open source software ammepts that are licensed to us under various pdblicain licenses. Some open
source software licenses require users who dis&ribpen source software as part of their softwapblicly disclose all or part of the source
code to such software or make available any devivatorks of the open source code on unfavoralieger at no cost. There is little or no
legal precedent governing the interpretation of ynafithe terms of these licenses and therefor@thential impact of such terms on our
business is somewhat unknown. There is a risksiinet licenses could be construed in a mannerriaises unanticipated conditions or
restrictions on our ability to market our
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software platform. While we monitor our use of opeurce software and try to ensure that none id imsa manner that would require us to
disclose our source code or that would otherwisadir the terms of an open source agreement, saatoukl inadvertently occur and we may
be required to release our proprietary source qualgdamages for breach of contractengiineer our offering, discontinue sales of oueifiy

in the event re-engineering cannot be accompligiea timely basis or take other remedial action iy divert resources away from our
development efforts, any of which could cause usréach customer contracts, harm our reputaticultran customer losses or claims, incre
our costs or otherwise adversely affect our busia@sl operating results.

We may face risks related to securities litigatitirat could result in significant legal expenses asdttlement or damage awards.

We are currently and may in the future become stittjeclaims and litigation alleging violationsthie securities laws or other related
claims, which could harm our business and requsruncur significant costs. For example, in Apiild May, 2015, a series of purported
securities class action lawsuits was filed in thpeior Court of the State of California, CountySzfh Mateo, against us, certain of our curren
and former directors, executive officers, significatockholders, and underwriters associated withO. These lawsuits were brought by
purported stockholders of our company seeking poasent a class consisting of all those who pueathasir stock pursuant and/or traceable to
the Registration Statement and Prospectus issusghimection with our IPO. The lawsuits seek undpetdamages. We are generally obliged
to the extent permitted by law, to indemnify ourremt and former directors and officers who are edmms defendants in these types of
lawsuits. Although, we plan to defend these lavesuigorously, regardless of the outcome, this turkilitigation may require significant
attention from management and could result in ficant legal expenses, settlement costs or damageda that could have a material impact
on our financial position, results of operations aash flows.

We may acquire other companies or technologies,aihiould divert our management’s attention, residtdilution to our stockholders and
otherwise disrupt our operations and adversely affeur operating results.

We may in the future seek to acquire or investlsitesses, applications and services or technaldigé we believe could complement
or expand our offering, enhance our technical cdifiab or otherwise offer growth opportunities. & pursuit of potential acquisitions may
divert the attention of management and cause it various expenses in identifying, investiggtamd pursuing suitable acquisitions,
whether or not they are consummated.

In addition, we have limited experience in acqrather businesses. If we acquire additional bsseg we may not be able to
integrate the acquired personnel, operations astthtdogies successfully, or effectively managedtmbined business following the
acquisition. We also may not achieve the anticighéenefits from the acquired business due to a euwifactors, including:

« inability to integrate or benefit from acquiredheologies or services in a profitable man

e unanticipated costs or liabilities associated whth acquisitior

» difficulty integrating the accounting systems, ggiems and personnel of the acquired busii

+ difficulties and additional expenses associatetl sitpporting legacy products and hosting infrastmecof the acquired busine

» difficulty converting the customers of the aagdi business onto our platform and contract temat)ding disparities in the revenue,
licensing, support or professional services modlghe acquired company;

» diversion of managemestattention from other business conce

» adverse effects to our existing business relatipsshith business partners and customers as & mghke acquisitior

» the potential loss of key employe

» use of resources that are needed in other paagrdfusiness; ai

» use of substantial portions of our available castonsummate the acquisiti

In addition, a significant portion of the purchgsie of companies we acquire may be allocatedquised goodwill and other intangible
assets, which must be assessed for impairmerasttdanually. In the future, if our acquisitionsrau yield
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expected returns, we may be required to take chdogeur operating results based on this impairraeséssment process, which could
adversely affect our results of operations.

Acquisitions could also result in dilutive issuas@d equity securities or the incurrence of delfticlv could adversely affect our
operating results. In addition, if an acquired hass fails to meet our expectations, our operaénglts, business and financial position may
suffer.

If we are unable to implement and maintain effeatiinternal control over financial reporting in théuture, investors may lose confidence
the accuracy and completeness of our financial refsoand the market price of our Class B common dtanay be negatively affected.

As a public company, we are required to maintaierimal control over financial reporting and to regmy material weaknesses in such
internal control. Section 404 of the Sarbanes-O®Retyof 2002, or the Sarbanes-Oxley Act, requilet tve evaluate and determine the
effectiveness of our internal control over finahcéporting and, beginning with our annual reportthe year ending December 31, 2015,
provide a management report on the internal cowtret financial reporting. Our independent registigoublic accounting firm is not required
to audit the effectiveness of our internal contredr financial reporting until after we are no lengin “emerging growth company”, as defined
in the JOBS Act. At such time, our independentseged public accounting firm may issue a repat ih adverse in the event it is not satisfie
with the level at which our internal control ovéardncial reporting is documented, designed or dpeyalf we have a material weakness in our
internal control over financial reporting, we magt detect errors on a timely basis and our findrst&ements may be materially misstated.
are in the process of designing and implementiegriternal control over financial reporting requite comply with this obligation, which
process will be time consuming, costly and compdidalf we identify material weaknesses in ouriiné control over financial reporting, if v
are unable to comply with the requirements of ®&cti04 in a timely manner, if we are unable to dgbat our internal control over financial
reporting is effective, or if our independent régiied public accounting firm concludes we have &gene weakness in our internal control over
financial reporting, investors may lose confideircéhe accuracy and completeness of our finanejbits, the market price of our Class B
common stock could be negatively affected and wedcbecome subject to investigations by the NewkYsiock Exchange, on which our
securities are listed, the SEC or other reguladomynorities, which could require us to obtain addal financial and management resources.

We incur significantly increased costs and devotdbstantial management time as a result of operatiaga public company.

As a public company, we incur significant legalg@anting and other expenses that we did not ins@r private company. For examg
we are subject to the reporting requirements oftkehange Act and are required to comply with thgliaable requirements of the Sarbanes-
Oxley Act and the Dodd-Frank Wall Street Reform @&whsumer Protection Act, as well as rules andlatigms subsequently implemented by
the SEC and the New York Stock Exchange, includlirgestablishment and maintenance of effectivdatisce and financial controls, changes
in corporate governance practices and requirenfilif annual, quarterly and current reports witpeet to our business and operating results.
Compliance with these requirements increases gat bnd financial compliance costs and makes satities more time consuming and
costly. In addition, our management and other parsbdivert attention from operational and othesibass matters to devote substantial time
to these public company requirements. In particul@rincur significant expenses and devote sukbiatananagement effort toward ensuring
compliance with the requirements of Section 40thefSarbanes-Oxley Act, which will increase whenaneno longer an emerging growth
company, as defined by the JOBS Act.

Operating as a public company makes it more experisi us to obtain director and officer liabilitysurance, and in the future we may
be required to accept reduced coverage or incistantially higher costs to obtain coverage. Thigd@d@lso make it more difficult for us to
attract and retain qualified people to serve ontmard of directors, our board committees or as@xee officers.

34




Table of Contents

We are an emerging growth company and we cannotésain if the reduced disclosure requirements ajgpble to emerging growth
companies will make our Class B common stock ledgaative to investors.

We are an emerging growth company, as defined uhdetOBS Act. For as long as we continue to bena@rging growth company,
we intend to take advantage of certain exemptioos fvarious reporting requirements that are appleto other public companies including,
but not limited to, reduced disclosure obligatiomgarding executive compensation in our periodiores and proxy statements and exempt
from the requirements of holding a nonbinding admis/ote on executive compensation and stockhagdproval of any golden parachute
payments not previously approved. We cannot prefdictestors will find our Class B common stocledeattractive because we will rely on
these exemptions. If some investors find our CBassmmon stock less attractive as a result, thexg Ine a less active trading market for our
Class B common stock and our stock price may bemolatile.

We will remain an emerging growth company until #aliest of (i) the end of the year in which tharket value of our Class B
common stock that is held by non-affiliates exce®d30 million as of June 30, (ii) the end of thawym which we have total annual gross
revenue of $1 billion or more during such yeai) fhie date on which we issue more than $1 biliionon-convertible debt in a three-year
period or (iv) December 31, 2019.

We may not be able to utilize a significant portiaf our net operating loss or research tax credircyforwards, which could adversely affe
our profitability.

Our primary tax jurisdiction is the United Stat&dl.of our tax years are open to examination by .Uefleral and state tax authorities
due to the Company’s history of tax losses. We hmeeided a full valuation allowance for our deatrtax assets due to the uncertainty
surrounding the future realization of such asSétsrefore, no benefit has been recognized for gt®perating loss carryforwards and other
deferred tax assets. The net operating loss coglidesunused and be unavailable to reduce futwene tax liabilities, which could adversely
affect our profitability.

Economic uncertainties or downturns in the generatonomy or the industries in which our customersavate could disproportionatel
affect the demand for our offering and negativeljpact our results of operations.

General worldwide economic conditions have expegédra significant downturn, and market volatilibdauncertainty remain
widespread, making it extremely difficult for ouwrstomers and us to accurately forecast and plamefliusiness activities. In addition, these
conditions could cause our customers or prospectigeomers to decrease headcount, benefits or htesaarces budgets, which could
decrease corporate spending on our applicationsenvites, resulting in delayed and lengthenedsaleles, a decrease in new customer
acquisition and loss of customers. Furthermorendurhallenging economic times, our customers meeldifficulty gaining timely access to
sufficient credit or obtaining credit on reasonaielens, which could impair their ability to makegly payments to us and adversely affect ou
revenue. If that were to occur, our financial resabuld be harmed. Further, challenging economditions might impair the ability of our
customers to pay for the applications and sentiteg already have purchased from us and, as &,resulrite-offs of accounts receivable
could increase. We cannot predict the timing, sftienor duration of any economic slowdown or reecgv# the condition of the general
economy or markets in which we operate worsensbuosiness could be harmed.

Our estimates of market opportunity and forecastamarket growth may prove to be inaccurate, and evethe market in which we compe!
achieves the forecasted growth, our business cdalbito grow at similar rates, if at all.

Market opportunity estimates and growth forecastssabject to significant uncertainty and are basedssumptions and estimates tha
may not prove to be accurate. Our estimates amgdsts relating to the size and expected growtheoénterprise health care cloud market
prove to be inaccurate. Even if the market in whighcompete meets our size estimates and forecgisiedh, our business could fail to grow
at similar rates, if at all.

Natural or mar-made disasters and other similar events may sigaifitly disrupt our business and negatively impaxtr results of
operations and financial condition.

Our offices may be harmed or rendered inoperabledbyral or mammade disasters, including earthquakes, power ositéiges, floods
nuclear disasters and acts of terrorism or othgrigal activities, which may render it difficult @mpossible for us to operate our business for
some period of time. For example, our headquaaerdocated in the San Francisco Bay Area, a regiomn for seismic activity. Any
disruptions in our operations related to the repaieplacement
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of our office could negatively impact our businassl results of operations and harm our reputalipaddition, we may not carry business
insurance sufficient to compensate for lossesrttaat occur. Any such losses or damages could havaterial adverse effect on our business,
results of operations and financial condition. didigion, the facilities of significant customergdith plans or major strategic partners may be
harmed or rendered inoperable by such natural ormmede disasters, which may cause disruptionscdlifies or material adverse effects on
our business.

Risks Related to Ownership of Our Class B Common 8tk

The stock price of our Class B common stock mayvbtatile or may decline regardless of our operatipgrformance.

The market price of our Class B common stock hagdlted significantly since our public offeringdamay continue to fluctuate.
These fluctuations could cause you to lose allast pf your investment in our common stock. Fagtorany of which are beyond our control,
that could cause additional fluctuations in the ketiprice of our Class B common stock include tikwing:

« overall performance of the equity mark

e our operating performance and the performancetafraimilar companie

» changes in the estimates of our operating resdtswe provide to the public or our failure to méhetse projection

» failure of securities analysts to maintain cager of us, changes in financial estimates by sesianalysts who follow our company
or our failure to meet these estimates or the dafiens of investors or changes in recommendatiyrsecurities analysts that elect to
follow our Class B common stock;

» sales of shares of our Class B common stock by osrostockholder

* announcements of technological innovations, applications or enhancements to services, acaurisitistrategic alliances or
significant agreements by us or by our competitors;

» disruptions in our services due to computer hardwsaftware or network probler

« announcements of customer additions and custonmeeltations or delays in customer purche

e recruitment or departure of key person

» the economy as a whole, market conditions in odustry and the industries of our custorr

« litigation involving us, our industry or both, aniestigations by regulators into our operationthose of our competitol

» developments or disputes concerning our intellégit@perty or other proprietary righ

* new laws or regulations or new interpretationsx$ting laws or regulations applicable to our bess; an

» the size of our market flo

In addition, the stock markets have experienceremé price and volume fluctuations that have affig¢@nd continue to affect the
market prices of equity securities of many techggloompanies. Stock prices of many technology cangsehave fluctuated in a manner
unrelated or disproportionate to the operatinggrarnce of those companies. In the past, stocki®lteve filed securities class action
litigation following periods of market volatilityf we were to become involved in securities litigat it could subject us to substantial costs,
divert resources and the attention of management ur business and adversely affect our business.

If there are substantial sales of shares of our 8B common stock, the price of our Class B commstack could decline

The price of our Class B common stock could dedfitleere are substantial sales of our Class B comstock, particularly sales by ¢
directors, executive officers and significant stozkiers, or the perception in the market that iddrs of a large number of shares intend to
sell their shares, and may make it more difficaftyfou to sell your Class B common stock at a téme price that you deem appropriate. We
are unable to predict the effect that sales may loavthe prevailing market price of our Class B omn stock.
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In addition, certain of our stockholders have riglsubject to some conditions, to require us ®rigistration statements covering their
shares and to include their shares in registraiatements that we may file for ourselves or ooeldiolders. Registration of the resale of these
shares under the Securities Act would generallylr@s the shares becoming freely tradable withrestriction. Any sales of securities by
existing stockholders could adversely affect tlaglitng price of our common stock. We also registetetes of Class B common stock that we
have issued and may issue under our employee déguéwtive and employee stock purchase plans. T¢lemes may be sold freely in the
public market upon issuance.

The dual class structure of our common stock wikhbe the effect of concentrating voting control withur executive officers (including our
Chief Executive Officer) and directors and their féfates; this will limit or preclude your abilityto influence corporate matters.

Each share of Class A common stock and each sh@ass B common stock has one vote per sharepercethe following matters
(in which each share of Class A common stock hasd¢es per share and each share of Class B corstock has one vote per share):

» adoption of a merger or consolidation agreementliring our compan

» asale, lease or exchange of all or substantidlliyf aur property and asse

e adissolution or liquidation of our company

e every matter, if and when any individual, entity‘group” (as such term is used in Regulation I3Ehe Exchange Act) has, or has
publicly disclosed (through a press release dirayfivith the SEC) an intent to have, beneficialn@nship of 30% or more of the

number of outstanding shares of Class A commorksind Class B common stock, combined.

Because of our dual class common stock structiiesholders of our Class A common stock, who comdisur founders, directors,
executives, employees, will continue to be ableaiotrol the corporate matters listed above if amghamatter is submitted to our stockholders
for approval even if they come to own less than 5%he outstanding shares of our common stoclofA3ecember 31, 2014, o ur executive
officers and directors and their affiliates own2%4.of our outstanding Class A common stock andsBa€ommon Stock, combined.
However, because of our dual class common stouktsite our executive officers and directors andt tiiliates have 54.7% of the total votes
in each of the matters identified in the list ahoWkis concentrated control by our Class A comntookholders will limit or preclude the
ability of a holder of our Class B common stockrifluence those corporate matters for the forededature and, as a result, we may take
actions that our stockholders do not view as beizfiThe market price of our Class B common stomild be adversely affected by the
structure. In addition, this may prevent or disem# unsolicited acquisition proposals or offersdiar capital stock that you may feel are in
your best interest as one of our stockholc

Transfers by holders of Class A common stock wetherally result in those shares converting to CBasemmon stock, subject to
limited exceptions, such as certain transfers &#tktor estate planning purposes. The conversi@lags A common stock to Class B commor
stock will have the effect, over time, of increasthe relative voting power of those holders ofsSla common stock who retain their shares i
the long term. If, for example, our executive offie (including our Chief Executive Officer), direcd and their affiliates retain a significant
portion of their holdings of Class A common stook &n extended period of time, they could contitaueontrol a majority of the combined
voting power of our Class A common stock and CBis®mmon stock with respect to each of the mattemstified in the list above.

If securities or industry analysts do not publiskesearch or publish inaccurate or unfavorable resehrabout our business, our stock prit
and trading volume could decline.

The trading market for our Class B common stockedels in part on the research and reports thatiieswr industry analysts publish
about us or our business. If one or more of théyatsawho cover us downgrade our Class B commarksio publish inaccurate or unfavora
research about our business, our Class B commok gtize would likely decline. If one or more okte analysts cease coverage of us or fail
to publish reports on us regularly, demand for@lass B common stock could decrease, which miglgecaur Class B common stock price
and trading volume to decline.

We do not intend to pay dividends for the foreselediture.
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We have never declared nor paid cash dividendsionapital stock. We currently intend to retain &unyre earnings to finance the
operation and expansion of our business, and wetexpect to declare or pay any dividends in tredeeable future. Consequently,
stockholders must rely on sales of their Class Broon stock after price appreciation, which may n@eeur, as the only way to realize any
future gains on their investment.

Anti-takeover provisions under Delaware law and in a@stated certificate of incorporation and restategilaws could make a merger,
tender offer, or proxy contest difficult, limit agimpts by our stockholders to replace or remove merslof our board of directors or current
management and depress the trading price of our&&l& common stock.

Our status as a Delaware corporation and the akdietver provisions of the Delaware General Corpmrdtaw may discourage, delay,
or prevent a change in control by prohibiting usrirengaging in a business combination with an é@stexd stockholder for a period of three
years after the person becomes an interested stiolekheven if a change of control would be ben&fitw our existing stockholder

In addition, our restated certificate of incorparatand restated bylaws contain provisions that maite the acquisition of our compi
or changes in our board of directors or managemené difficult, including the following:

» our board of directors is classified into thotesses of directors with staggered three-yeargema directors are only able to be
removed from office for cause, which may delayrdgygacement of a majority of our board of directorsmpede an acquirer from
rapidly replacing our existing directors with it&o slate of directors;

» subject to the rights of the holders of anye®df preferred stock to elect directors underifipdcacircumstances, only our board of
directors has the right to fill a vacancy creatgdhe expansion of our board of directors or tregmation, death or removal of a
director, which prevents stockholders from beinig ab fill vacancies on our board of directors;

» our stockholders may not act by written conserdall special stockholders’ meetings; as a reattivlder, or holders, controlling a
majority of our capital stock are not be able tetaertain actions other than at annual stockhslareetings or special stockholders
meetings, which special meetings may only be cddiethe chairman of our board, our chief executiffecer, our president, or a
majority of our board of directors;

e certain litigation against us can only be broughbelaware

* our restated certificate of incorporation auithes undesignated preferred stock, the terms oftwimay be established and shares of
which may be issued, by our board of directors aitithe approval of the holders of Class B commonks which makes it possible
for our board of directors to issue preferred stwitk voting or other rights or preferences thatlddmpede the success of any atte
to acquire us;

» advance notice procedures and additional digobosequirements apply for stockholders to nomicatedidates for election as
directors or to bring matters before a meetingiaclholders, which may discourage or deter a p@katquirer from conducting a
solicitation of proxies to elect the acquirer’s oslate of directors or otherwise attempting to wbtmntrol of our company;

e our restated certificate of incorporation pratsilzumulative voting in the election of directonghich limits the ability of minority
stockholders to elect director candidates;

« amendment of the anti-takeover provisions ofregtated certificate of incorporation require supggority approval by holders of at
least two-thirds of our outstanding common stocid a

e in certain circumstances pertaining to changeointrol, the sale of all or substantially all afr@ssets and liquidation matters, and on
all matters if and when any individual, entity @ogp has, or has publicly disclosed an intent teehaeneficial ownership of 30% or
more of the number of outstanding shares of ClassmAmon stock and Class B common stock, combirgdebs of our Class A
common stock are entitled to ten votes per shaiéhalders of our Class B common stock are entitbemhe vote per share. The
holders of our Class A common stock own 62.3% &edhblders of our Class B common stock own 370f%he outstanding shares
Class A common stock and Class B common stock, owdbHowever, because of our dual class commark stioucture these
holders of our Class A common stock have 94.3%temders of our Class B common stock have 5.7% etdkal votes with respect
to the matters specified above. In all other cirstamces, holders of our Class A common stock aadstB common stock are each
entitled to one vote per share, and in these athermstances the holders of our Class A commoarkdtave 62.3%nd holders of ot
Class B common stock have 37.7% of the total votes.
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Item 2. Unregistered Sales of Equity Securities andse of Proceeds

(a) Sale of Unregistered Sales of Equity Securit

Not applicable

(b) Use of Proceeds from Public Offering of Common Skc

On March 19, 2014, we closed our IPO, in which woiel 42.8 million shares of Class B common stocé ptice to the public of $16.00
per share pursuant to a registration statemenbom 5-1 (File No. 333-193840), which was declarégctive by the SEC on March 13, 2014.
We raised approximately $185.6 million in net prede from the offering, after deducting underwrdiscounts and commissions of
approximately $14.3 million and other offering erpes of approximately $4.3 million.

There has been no material change in the planreedfysroceeds from our IPO as described in out fin@spectus filed with the SEC on
March 14, 2014 pursuant to Rule 424(b).

(c) Issuer Purchases of Equity Securitit
None

Item 3. Defaults Upon Senior Securities

None

Item 4. Mine Safety Disclosures

None

Item 5. Other Information
None
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Iltem 6. Exhibits and Financial Statement Schedules.

(a) Exhibi

ts.

The Exhibits listed below are filed as part of th@e@m 10-Q

Incorporate by

Reference

Exhibit File Filed
Number Description of Document Form  No. Exhibit Herewith

Certification of Principal Executive Officer Reged Under Rule 13a-14(a) and 15d- X
31.1 14(a) of the Securities Exchange Act of 1934, asratad.

Certification of Principal Financial Officer Reqad Under Rule 13a-14(a) and 15d- X
31.2 14(a) of the Securities Exchange Act of 1934, asratad.

Certification of Chief Executive Officer Requirechtler Rule 13a-14(b) of the X
32.1* Securities Exchange Act of 1934, as amended, ardl3&. §1350.

Certification of Chief Financial Officer Requirechder Rule 13a-14(b) of the X
32.2* Securities Exchange Act of 1934, as amended, atdl3&. §1350.
101.INS XBRL Instance Document X
101.SCH  XBRL Taxonomy Schema Linkbase Document X
101.CAL XBRL Taxonomy Calculation Linkbase Document X
101.DEF XBRL Taxonomy Definition Linkbase Document X
101.LAB XBRL Taxonomy Labels Linkbase Document X
101.PRE XBRL Taxonomy Presentation Linkbase Document X

*

The certifications on Exhibit 32 hereto are deemet!'filed” for purposes of Section 18 of the Sdties and Exchange Act of 1934,
as amended, or otherwise subject to the liabifitthat Section. Such certifications will not be desl incorporated by reference into
any filing under the Securities Act or the ExchaAge
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SIGNATURE

Pursuant to the requirements of the Securities &xgh Act of 1934, as amended, the registrant Hgscdused this report to be signed on its
behalf by the undersigned hereunto duly authorized.

C ASTLIGHT H EALTH,INC.
Date: May 12, 2015 By: /sl John C. Doyle

John C. Doyle

Chief Financial OfficefPrincipal Financial Officer and
Principal Accounting Officer)
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EXHIBIT INDEX
Incorporate by
Reference

Exhibit File Filed
Number Description of Document Form  No. Exhibit Herewith

Certification of Principal Executive Officer Reqed Under Rule 13a-14(a) and 15d- X
31.1 14(a) of the Securities Exchange Act of 1934, asratad.

Certification of Principal Financial Officer Reqad Under Rule 13a-14(a) and 15d- X
31.2 14(a) of the Securities Exchange Act of 1934, asratad.

Certification of Chief Executive Officer Requirechtler Rule 13a-14(b) of the X
32.1* Securities Exchange Act of 1934, as amended, ardl3&. §1350.

Certification of Chief Financial Officer Requirechder Rule 13a-14(b) of the X
32.2* Securities Exchange Act of 1934, as amended, atdl3&. §1350.
101.INS XBRL Instance Document X
101.SCH  XBRL Taxonomy Schema Linkbase Document X
101.CAL XBRL Taxonomy Calculation Linkbase Document X
101.DEF XBRL Taxonomy Definition Linkbase Document X
101.LAB XBRL Taxonomy Labels Linkbase Document X
101.PRE XBRL Taxonomy Presentation Linkbase Document X

*

The certifications on Exhibit 32 hereto are deemetfiled” for purposes of Section 18 of the Setias and Exchange Act of 1934,
as amended, or otherwise subject to the liabilitthat Section. Such certifications will not be desl incorporated by reference into
any filing under the Securities Act or the ExchaAge
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I, Giovanni M.

EXHIBIT 31.1
CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER
PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

Colella, certify that:

1. | have reviewed this Quarterly Report on Form 10-Q of Castlight Health Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements made, in light of the circumstances under which such statements were made, not
misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all
material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods
presented in this report;

4. The registrant’s other certifying officer(s) and | are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) for the registrant and have:

a.

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be
designed under our supervision, to ensure that material information relating to the registrant, including its
consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which
this report is being prepared;

Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by
this report based on such evaluation; and

Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the
registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has
materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting;

5. The registrant’s other certifying officer(s) and | have disclosed, based on our most recent evaluation of internal control over
financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons
performing the equivalent functions):

Dated:
May 12, 2015

All significant deficiencies and material weaknesses in the design or operation of internal control over financial
reporting which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and
report financial information; and

Any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrant’s internal control over financial reporting.

C ASTLIGHT H EALTH, I NC.
By: /s/Giovanni M. Colella
Giovanni M. Colella

Chief Executive Officer, Co-founder and Director
(Principal Executive Officer)




EXHIBIT 31.2
CERTIFICATION OF PRINCIPAL FINANCIAL OFFICER
PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, John C. Doyle, certify that:

1. | have reviewed this Quarterly Report on Form 10-Q of Castlight Health Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements made, in light of the circumstances under which such statements were made, not
misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all
material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods
presented in this report;

4. The registrant’s other certifying officer(s) and | are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) for the registrant and have:

a.

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be
designed under our supervision, to ensure that material information relating to the registrant, including its
consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which
this report is being prepared;

Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by
this report based on such evaluation; and

Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the
registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has
materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting;

5. The registrant’s other certifying officer(s) and | have disclosed, based on our most recent evaluation of internal control over
financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons
performing the equivalent functions):

a.

Dated:
May 12, 2015

All significant deficiencies and material weaknesses in the design or operation of internal control over financial
reporting which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and
report financial information; and

Any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrant’s internal control over financial reporting.

C ASTLIGHT H EALTH, I NC.
By: /s/ John C. Doyle
John C. Doyle

Chief Financial Officer (Principal Financial Officer
and Principal Accounting Officer)




Exhibit 32.1
CERTIFICATION OF CHIEF EXECUTIVE OFFICER

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

Based on my knowledge, I, Giovanni M. Colella, certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of
the Sarbanes-Oxley Act of 2002, that the Quarterly Report of Castlight Health Inc. on Form 10-Q for the quarterly period ended
March 31, 2015 fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934 and that

information contained in such Form 10-Q fairly presents in all material respects the financial condition and results of operations of
Castlight Health Inc.

C ASTLIGHT H EALTH, I NC.
By: /s/Giovanni M. Colella
Giovanni M. Colella

Chief Executive Officer, Co-founder and Director
(Principal Executive Officer)

Dated:
May 12, 2015



Exhibit 32.2
CERTIFICATION OF CHIEF FINANCIAL OFFICER

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

Based on my knowledge, I, John C. Doyle, certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002, that the Quarterly Report of Castlight Health Inc. on Form 10-Q for the quarterly period ended
March 31, 2015 fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934 and that

information contained in such Form 10-Q fairly presents in all material respects the financial condition and results of operations of
Castlight Health Inc.

C ASTLIGHT H EALTH, I NC.
By: /sl John C. Doyle
John C. Doyle

Chief Financial Officer (Principal Financial Officer
and Principal Accounting Officer)

Dated:
May 12, 2015



