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Shares

Q2 Holdings, Inc.

Common Stock

This is an initial public offering of our commorosk. We are selling shares of common stotkthe selling stockholders are selling  are$ of
common stock. We will not receive any proceeds ftbensale of our common stock by the selling stotdkdrs. Prior to this offering, there has been ulolip
market for our common stock. The initial publiceafhg price of the common stock is expected todiaben $ and $ per share. We havieapp list
our common stock on the New York Stock Exchangesutite symbol "QTWO."

Investing in our common stock involves risks. SeeRisk Factors" beginning on page 13.

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

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

The underwriters have an option to purchase a maniof additional shares at the initial paldffering price less the underwriting discounttwer
over-allotments.

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

Neither the Securities and Exchange Commission nany state securities commission has approved or digproved of these securities or passed
upon the adequacy of this prospectus. Any represeation to the contrary is a criminal offense.

The underwriters expect to deliver shares to pwetsaon or about ,2014.

J.P. Morgan Stifel

RBC Capital Markets =~ Raymond James Canaccord Genuity = Needham & Company

The date of this prospectus is , 2014,
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Q2's cloud-based
virtual banking
solutions deliver

anytime,
anywhere,
any device

banking.
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You should rely only on the information tained in this prospectus. We have not authorizgti@e to provide you with information different fnathat
contained in this prospectus. We and the selliogksiolders are offering to sell shares of commonkstaind seeking offers to buy shares of commorksinly in
jurisdictions where offers and sales are permiffée information contained in this prospectus suaate only as of the date of this prospectus,ridgss of the tim:
of delivery of this prospectus or of any sale @& gdommon stock.

Dealer Prospectus Delivery Obligation

Until (25 days after the commencement tis offering), all dealers that effect transactios in these securities, whether or not participatig in this
offering, may be required to deliver a prospectusThis requirement is in addition to the dealer's oblgation to deliver a prospectus when acting as an
underwriter and with respect to unsold allotments o subscriptions.

For investors outside the U.S.: None of thve,selling stockholders or any of the underwsitesive done anything that would permit this offgiin possession
distribution of this prospectus in any jurisdictimhere action for that purpose is required, othantin the U.S. You are required to inform yourseslabout and to
observe any restrictions relating to this offeramgl the distribution of this prospectus.
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PROSPECTUS SUMMARY

This summary highlights information contained elsese in this prospectus and is a brief overvieweyf aspects of the offering. Before investing in ou
common stock, you should carefully read this emitspectus, including our consolidated financiatesments and the related notes and the informatain
forth in the sections titled "Risk Factors" and "Magement's Discussion and Analysis of Financialdt@n and Results of Operations." Some of the
statements in this prospectus constitute forwankilog statements. See the section titled "Specitd Regarding Forward-Looking Statements and Inglust
Data" for more information. In this prospectus "Guamy," "Q2," "we," "us," and "our" refer to Q2 Hals, Inc. and its subsidiaries.

Overview

Q2 is a leading provider of secure, cloadda virtual banking solutions. We enable regianal community financial institutions, or RCFIs deeliver a
robust suite of integrated virtual banking serviaed engage more effectively with their retail @othmercial account holders who expect to bank amgyti
anywhere and on any device. Our solutions are dftermost frequent point of interaction betweenRGFI customers and their account holders. As sweh,
purpose-built our solutions to deliver a compellingnsistent user experience across digital charamal drive the success of our customers by exigribeir
local brands, enabling improved account holdemteia and creating incremental sales opportunities.

Our founding team has provided softwaretsmhs to the RCFI market for over 20 years, amy ttarted Q2 with the mission of using technoltmigelp
RCFlIs succeed and strengthen the communities greg.sWe leverage our deep domain expertise toalewighly-secure virtual banking solutions designe
to help our customers compete in the complex aadlilyeregulated financial services industry. Weemmially design and develop our solutions around a
common platform that tightly integrates our solnavith each other and with our customers' inteandl third-party systems. This integrated approach
delivers to account holders a unified and robustial banking experience across online, mobileg&@ind tablet channels and allows for close, lgstin
relationships. We designed our solutions and datéec infrastructure to comply with the stringeatuity and technical regulations applicable taficial
institutions and to safeguard our customers and deeount holders.

The RCFI market includes over 13,500 bari credit unions that compete to provide finansgavices in the U.S. RCFIs have historically saugh
differentiate themselves and build account holdgalty by providing localized, in-branch banking\sees and serving as centers of commerce anceindlel
in their communities. However, account holderséasingly engage with their financial services pilevs across digital channels rather than in phlysica
branches, making it easier for account holderstess competitive financial services and hardeRfoFIs to maintain account holder loyalty. Innogatin
financial services technologies, the proliferatismmobile and tablet devices and evolving consuexgectations for modern and intuitive user expeesrare
pressuring RCFIs to deliver advanced virtual baglservices to successfully compete and grow.

RCFls, unlike larger national banks, typlicaperate without all of the resources and pengbnequired to effectively deploy, manage and ecbaheir
own internally-developed virtual banking offeringgs.addition, RCFIs are required to spend increaaimounts of time and money complying with rapidly
changing federal and state rules and regulatioddragquent examinations by regulatory agenciesa Assult, RCFIs are challenged to satisfy accoatuten
expectations and compete effectively in what hasime a complex and dynamic environment. Theseeastgdk often cause RCFIs to rely on disparate,-third
party and internally-developed point systems taveelirtual banking services. However, many ofstagystems provide limited features and functionali
can be expensive and time-intensive to implemeaintain and upgrade.
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According to a January 2014 report publisbg Celent entitled IT Spending in Banking, A North American PerspectiW.S. financial institutions are
expected to spend $51.1 billion in 2014 on infoioratechnology, or IT. Of this amount, the repariefcasts that these institutions will spend appnaxely
$12.7 billion on new initiatives, heavily focused enhancing their online, mobile, tablet and o#edf-service banking capabilities. Based on ourenirprices
and virtual banking solutions, we believe thatR@FI market is greater than $3.5 billion annualyr current RCFI customers represent less thanfatieo
13,570 federally-insured RCFIs in the U.S. We lweliee can capture an increasing portion of thepdhsl among RCFIs as we continue to grow our custon]
base and introduce new solutions.

Our software-as-a-service, or SaaS, dslimeodel is designed to scale with our custometbe@gsadd account holders on our solutions and ekgan
breadth of virtual banking services they offer. GaaS delivery model is also designed to reducedsieand complexity of implementing, maintainimgla
enhancing the virtual banking services our RCFtasrs provide to their account holders. RCFlsamarfigure our solutions to function in a mannet iha
consistent with their specific workflows, procesaes controls and personalize the experiencesdbkyer to their account holders by extending theises
and local character of their branches across tligliannels.

We primarily sell subscriptions to our aliebased solutions through our direct sales orgtioizand recognize the related revenues over thestef our
customer agreements. The initial term of our custoagreements averages over five years, althougtiés by customer. Our revenues increase as @ve ad
new customers and sell additional solutions totegscustomers and as our customers increase thbemof account holders on our solutions. We earn
additional revenues based on the number of billgray certain other transactions that account helderform on our virtual banking solutions in exxekthe
levels included in our standard subscription fee. &fpport the efforts of our sales organizatioaubh a network of key referral partners, such as th
American Bankers Association and Western Indeperiiankers.

As of December 31, 2013, we had over 3G@arners with more than 3.1 million retail and comeiad users on our solutions, and these registeseds
executed over $200 billion in financial transacsiavith our solutions during 2013. Our current RE&$tomers are in 47 states and include Camdenriétio
Bank, Community Bank (Los Angeles, CA), Eli LilleBeral Credit Union, First Financial Bank (Cincitin@H), Peoples Bank of Alabama, Rockland Trust
Company, United Heritage Credit Union and Urbaririaship Bank.

We have achieved significant growth sinaeinception. We had total revenues of $27.0 milli$41.1 million and $56.9 million in 2011, 2012a2013,
respectively. We seek to deepen and grow our cuestosiationships by providing consistent, high-gyamplementation and customer support serviceghvh
we believe drives higher customer retention anceimental sales opportunities within our existingtomer base.

We have invested, and intend to continuawest, to grow our business by expanding ourssaiel marketing activities, developing new soltgjon
enhancing our existing solutions and technicabistiiucture and scaling our operations. We incunegdosses of $3.0 million, $8.8 million and $1imBlion
in 2011, 2012 and 2013, respectively.

Industry Background
RCFlIs are a substantial and critical part of the esomy

Regional and community banks and crediomsiwith less than $50 billion in assets comprisg&70 of the 13,607 federally-insured financiatitutions
in the U.S., as of September 30, 2013, accordimtzta compiled by BauerFinancial, Inc., or BauesiRial. Further, banking institutions
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and credit unions with less than $50 billion ineass$had assets of $4.3 trillion and $1.0 trillicespectively, as of September 30, 2013, accoraing t
BauerFinancial.

The U.S. financial services market is istdy competitive, and RCFIs have historically sdughdifferentiate themselves by obtaining depasitd
making lending decisions on a local basis and pingilocal, personalized banking services thatesponsive to the changing needs and circumstarfices
their communities. As a result, RCFlIs often devedtspng, lasting relationships with their accouoldlers and serve as centers of commerce and icuen
their communities. According to a 2012 report frihra Small Business Administration, small busineg¢sgscally those with fewer than 500 employees)
generated 67% of all net new jobs in the U.S. betwmid-2009 and 2011, and according to FDIC dat# &eptember 30, 2013, RCFIs underwrote
approximately 75% of all loans to these businedseisig the first nine months of 2013.

RCFIs must respond to innovations in banking

According to a 2012 survey conducted byltftependent Community Bankers of America and &2@port from the National Credit Union
Administration, approximately 96% of U.S. banks &i&6 of U.S. credit unions offer online bankingvéess to their retail and commercial account hader
Additionally, four of the top banking activities—yiag bills, viewing balances and transactions, wepstatements and transferring money—are conducted
online 60% of the time or more often according @043 report published by Forrester. To appeddtier engage with and sell more products andcEsvd
the growing number of account holders who utiliménal banking services, RCFIs must deliver rohirdtial banking capabilities that allow accountdws to
seamlessly transition between physical brancheslagital channels.

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

The proliferation of smart mobile and tatlevices expands the channels through which atdmiders can perform virtual banking activitieecteasing
the need to visit physical bank branches. The ecatithg adoption of these devices and the exterddigimtual banking services into these devicesraaging
it increasingly difficult to provide a consisteirtfuitive and personalized user experience andrdyithe need for virtual banking solutions thatsup new
and rapidly changing mobile operating systems avice types.

Prominent consumer brands such as Amazoogié and Netflix are continually innovating an@gimg consumer expectations by delivering modern,
intuitive user experiences across digital chanmedsa result, RCFIs must deliver compelling useyegiences to satisfy account holder expectatiods an
increase account holder loyalty.

Security is of paramount importance in virtual baimg

As the adoption and use of virtual banlgegvices has increased, the incidence of fraudtaeftlin digital channels has grown substantidtyr example,
according to a 2013 report by Javelin Strategy &&Rech, or Javelin, fraud resulting from accouked&er attacks exceeded $4.9 billion in 2012, a 69%
increase over 2011. Safeguarding RCFI and accaldéhfunds and information becomes increasingipmex as virtual banking services grow and extend
across new channels and devices.

Market dynamics are driving demand for third-pargplutions

RCFls, unlike larger national banks, tyflicaperate without all of the resources and pemgbnequired to effectively deploy, manage and anbadheir
own internally-developed virtual banking servicéedhgs. In addition, RCFIs are having to commidiidnal time and resources to comply
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with rapidly changing federal and state rules agllations and frequent regulatory examinationes€hmarket dynamics are driving greater demand @mon
RCFlIs for modern, intuitive virtual banking solut®from leading third-party providers.

Organizations are increasingly transitioning to S8groviders

Saas solutions can provide a number offiierie RCFIs, such as lower costs of ownership gmetation, improved performance and integratioeatgr
flexibility and scalability, easier deployment gdgrades and enhancements and efficient compliaitbeegulatory requirements.

Traditional virtual banking systems have limitatien

Many traditional virtual banking systemsreveriginally developed over a decade ago to addaesingle type of account holder or specific digihannel,
such as voice banking. These systems can credtendes for RCFls, such as increased implementatisis and delayed time-to-market due to the need t
integrate applications and digital channels fronitiple vendors and incremental time and expendeatn account holders and internal personnel orugieeof
different point systems.

We believe innovation in financial serviceshnologies, the proliferation of mobile and &falevices and evolving consumer expectations fatem and
intuitive user experiences, combined with the lati@ns of traditional systems, create a significgyortunity for a SaaS provider to address thderhges
RCFls face as they seek to increase their levehghgement with account holders across digitalretlarand drive account holder loyalty. We beliehis t
opportunity creates a substantial and growing mddtecloud-based virtual banking solutions thaivde modern, intuitive self-service banking capitileis
with a compelling and personalized user experiemcess digital channels and devices, while comglyith regulatory requirements and safeguarding RCF
and their account holders from fraud and theft.

Our Solutions

We provide secure, compliant cloud-basédtiveoe solutions designed to enable RCFIs to gtwir taccount holder bases and increase their gbifty
and market share by leveraging the power of vithaaking. Our solutions are often the most freqpeitt of interaction between our RCFI customerd an
their account holders. As such, we purpose-builtsolutions to deliver a compelling, consistentriesgoerience across digital channels and devices)qting
account holder acquisition and retention and angaticremental sales opportunities.

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

. Common platform: Our solutions all operate on a common platforat #upports the delivery of unified virtual bankisgyvices across online,
mobile, voice and tablet channels.

. Tablet-first design: We initially design the features and user expeeof our solutions to be optimized for touch-lobisdblet devices and then
extend that design to other digital channels, engldur solutions to deliver a modern, unified usgperience across digital channels.

. Comprehensive view of account holde Our cloud-based solutions and common platfornvideoour customers with a comprehensive view
of account holder access and activity across dewind channels.

. Flexible integration: We have developed a highly flexible set of in&tigin tools, enabling the rapid integration of dhprarty applications and
data sources.

. SaaS delivery mode We developed our solutions to be cloud-basedywantost our solutions for substantially all of ®EFI customers.
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. Regulatory compliance Our solutions leverage our deep domain expeatiskethe significant investments we have made imésigyn and
development of our data center architecture aneraéthnical infrastructure to meet the stringecusity and technical regulations applicable
to financial institutions.

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

. Delivery of robust virtual banking services acrodmital channels: Our cloud-based solutions enable our RCFI custetoedeliver robust
and integrated virtual banking services to thegoant holders who increasingly expect and apprectia freedom to bank anytime, anywhere
and on any device.

. Improved and more frequent engagement with accobotders: The breadth of our virtual banking solutions guodility of the use
experience they provide enable our RCFI custoneeirictease the frequency and effectiveness of thigiractions with account holders.

. Drive account holder loyalty We believe our RCFI customers are able to drdemant holder loyalty by increasing their leveleofgagement
with account holders and consolidating their virtbenking activities on a single platform acrossides and digital channels.

. More effective marketing of products and servict Our customers' marketing of their new and exgsfiroducts and services through
solutions can be more frequent, timely and targétad through traditional advertising.

. Rea-time security: Our customers are better able to identify suspetitities and protect against fraud and theftrimnitoring and
understanding the behavior and activities of tae@ount holders across channels.

. Lower total cost of ownership Our SaasS delivery model can reduce the totalafostvnership of our customers by providing on bssuiption
basis the development, implementation, integratiseintenance, monitoring and support of our cloadeld solutions.

. Facilitate regulatory compliance Customers who use our cloud-based solutionsldeet@ satisfy security and technical compliance
obligations by relying on the security programs eeglilatory certification of our data centers atfteotechnical infrastructure.

Our Business Strengths
We believe our position as a leading prewif virtual banking solutions to our RCFI custasstems from the following strengths:

. Our purpost-built solutions lead the RCFI virtual banking marke Our common platform was created to support téfpration of mobile
and tablet devices, tightly integrate with the dispte systems within RCFIs and provide a compellinified user experience to retail and
commercial account holders using a single loginndmgre, anytime and on any device.

. We have a proven track record in the markets wevee Our founders, management and employees haveeteiddustry-specific experience
needed to drive our continued growth and expansion.

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

. We grow our customer relationships over tim We employ a structured strategy designed to mnf@ducate and enhance customer confiden
and help our customers identify and implement &t solutions designed to benefit and grow thegount holder bases.
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. Our revenues are highly predictablc Our long-term agreements and high customer lieterdas well as the growth over time in the nunddfer
account holders using our solutions, drive the méog nature of our revenues and provide us wigimi§icant visibility into future revenues.

. Our awarc-winning culture drives innovation and customer swess: We believe our award-winning, innovation-focusetture and the
location of our operations in Austin, Texas faati recruiting and retaining top development, iraégn and design talent.

Our Growth Strategy
We are pursuing the following growth stopds:

. Further penetrate our large market opportunitt Our current customers represent less than 3%eaf3,570 federal-insured RCFIs in th
U.S. We intend to further penetrate our large maskgortunity and increase our number of RCFI austis through investments in our sales
and marketing organizations and related activities.

. Grow revenues by expanding our relationships witkisting customers We believe there is significant opportunity tgard our
relationships with existing customers by sellingitidnal solutions such as mobility applicatiorsmiote check deposit, and mobile bill paymer
and to grow our revenues as these customers irctieasiumber of account holders on our solutions.

. Continue to expand our solutions and enhance ouafibrm: We intend to continue to invest in our softwaeeelopment efforts and
introduce new solutions that are largely informgdhd aligned with the business objectives of aisting and new customers.

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

. Selectively pursue acquisitions and strategic invesnts: We may selectively pursue acquisitions of anatsgic investments in businesses
and technologies that will strengthen and expaadehtures and functionality of our solutions aryide access to new customers.

Risks Affecting Our Business

Our business is subject to a number ofribkt you should understand before making an imerg decision. These risks are discussed morngifuthe
section titled "Risk Factors" following this progpes summary. Some of our most significant risks ar

. we have experienced rapid growth in recent pistiand if we fail to manage our growth effectivelyy may be unable to execute our business|
plan, maintain high levels of service and custosatisfaction or adequately address competitivdeigés, and our financial performance may
be adversely affected;

. if the market for our cloud-based virtual barksolutions develops more slowly than we expechanges in a way that we fail to anticipate,
our growth may slow and our operating results wdnddharmed;

. our business could be adversely affected if outornsrs are not satisfied with our virtual bankiotugons or our systems and infrastructure fal
to meet their needs;

. our limited operating history makes it diffictdt evaluate our current business and future poispe

. the markets in which we participate are intepsempetitive, and pricing pressure, new techn@sgir other competitive dynamics could
adversely affect our business and operating results

—
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. if we are unable to effectively integrate oulusons with other systems used by our customedspgospective customers, or if there are
performance issues with such third-party systemssolutions will not operate effectively and oyeoations will be adversely affected,;

. our customers are highly regulated and subjecttonaber of challenges and risks, and our failureotoply with laws and regulations
applicable to us as a technology provider to fifrinstitutions and to enable our RCFI customersdmply with the laws and regulations
applicable to them could adversely affect our bessrand results of operations, increase costavguse constraints on the way we conduct ofir
business;

. if our or our customers' security measures are comised or unauthorized access to customer dathéswise obtained, our solutions may be
perceived as not being secure, customers may looirteéase their use of our solutions, our repotathay be harmed, and we may incur
significant liabilities; and

. we may experience quarterly fluctuations in ourrapeg results due to a number of factors, whictkesaour future results difficult to predict
and could cause our operating results to fall bedgpectations or our guidance.

Upon completion of this offering, our ditexs, executive officers and holders of more th#nds our common stock, together with their respecti
affiliates, will beneficially own, in the aggregapproximately % of our outstanding coom stock. See "Risk Factors—Insiders will contitubave
substantial control over us after this offeringjethmay limit our stockholders' ability to influemcorporate matters and delay or prevent a thiry fram
acquiring control over us."

Corporate Information

We were incorporated in March 2005 in ttagesof Delaware under the name CBG Holdings,\Iie.changed our name to Q2 Holdings, Inc. in March
2013. We are headquartered in Austin, Texas, angrmcipal executive offices are located at 13R&Search Blvd, Suite 150, Austin, Texas 78750. Our
telephone number is (512) 275-0072.

Our website address is www.g2ebanking.cbime. information contained in, or that can be acg$isrough, our website is not part of this progysec
Investors should not rely on any such informatiodéciding whether to purchase our common stoslediors, the media and others should note that,
following the completion of this offering, we intéo announce material information to the publiotigh filings with the Securities and Exchange
Commission, or the SEC, the investor relations pageur website, press releases, public conferemteand webcasts.

We are an "emerging growth company" aséefin the Jumpstart Our Business Startups AcOd22or the JOBS Act, and we have elected to take
advantage of certain exemptions from various putdimpany reporting requirements, including not geiquired to have our internal control over firiahc
reporting audited by our independent registeredipalocounting firm pursuant to Section 404 of 8s&banes-Oxley Act of 2002, or the Sarbanes-Oxlgy A
reduced disclosure obligations regarding executrapensation in our periodic reports and proxyestants and exemptions from the requirements ofgld
a nonbinding advisory vote on executive compensatial any golden parachute payments. We may talentatie of these exemptions until we are no long¢
an "emerging growth company."

=

"Q2" and its respective logos are our traakks. Solely for convenience, we refer to ourdradrks in this prospectus without the ™ and ® syt
such references are not intended to indicate, ynaay, that we will not assert, to the fullest extander applicable law, our rights to our traddmaOther
service marks, trademarks and trade names refertiachis prospectus are the property of theipeesive owners. As indicated in this prospectushae
included market data and industry forecasts thabbtained from industry publications and other sear
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The Offering
Common stock offered by t share
Common stock offered by selling
stockholders share
Common stock to be outstanding
after this offerinc share
Ovel-allotment optior share
Use of proceeds We estimate that the net proceeds to us from ffesing will be
approximately $ million, based upon asuamed initial public offering
price of $ per share (the midpoint & thitial public offering price

range set forth on the cover page of this prosggcadter deducting
underwriting discounts and commissions and estitdhatfering expenses
payable by us. We intend to use $ nmilbd the net proceeds we
receive from this offering to repay outstandingebtédness under our credit
facility. We intend to use the remaining portionooir net proceeds from this
offering primarily for working capital and othermgral corporate purposes,
including to finance our expected growth, develep/iechnologies, fund
capital expenditures, or expand our existing bissirierough investments in
or acquisitions of other businesses or technologfieswill not receive any of
the proceeds from the sale of shares by the saitgkholders. See "Use of
Proceeds.

Risk Factors See "Risk Factors" for a discussion of factors yfoat should consider
carefully before deciding whether to purchase shaf®ur common stocl

Proposed NYSE symb: QTWO

Our fiscal year ends on December 31. Exaspitherwise indicated, all information in thisgpectus (i) is based upon 25,699,901 shares afoom
stock outstanding as of December 31, 2013 andxdludes:

. 5,421,647 shares issuable upon the exercisptioing outstanding as of December 31, 2013, haainwgighted average exercise price of $2.76
per share;

. 456,811 shares available for future awards unde2007 Stock Plan as of December 31, 2013, whiali b added to the number of shares
reserved for awards under our 2014 Equity IncerRila@ described in the section titled "Executiverpensation—Benefit Plans;"

o shares, subject to increase on an annual beseryved for future issuance under our 2014 Edndgntive Plan; and

. shares, subject to increase on an annual basesyeekfor future issuance under our 2014 Employeek3Purchase Pla
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Unless otherwise noted, the informatiothis prospectus assumes:
. the underwriters do not exercise their over-allathaption;

the conversion of all of our outstanding sharegreferred stock into 13,582,685 shares of commaekgtrior to or upon the closing of this
offering; and

the filing of our amended and restated certifiedtgcorporation and the effectiveness of our aneernaihd restated bylaws, which will oc
immediately prior to the completion of this offegin
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SUMMARY CONSOLIDATED FINANCIAL AND OTHER DATA

The following tables summarize the consolidateafoial and operating data for the periods indicat&étie summary consolidated statements of
operations data for the years ended December 311,22012 and 2013 and the summary consolidatechbalaheet data as of December 31, 2013 have beq
derived from our audited consolidated financialtstaents included elsewhere in this prospectus.htorical results are not necessarily indicativietioe
results that may be expected in the future. Youldlread the summary financial data presented betoeonjunction with our consolidated financial
statements and related notes and the sectiond tielected Consolidated Financial and Other Datatl "Management's Discussion and Analysis of
Financial Condition and Results of Operations."

Year Ended December 31
2011 2012 2013
(in thousands,
except per share data)

Consolidated Statements of Operations Date

Revenue: $ 26,98. $ 41,10. $ 56,87:
Cost of revenues(1)( 14,79¢ 25,17( 36,26
Gross profit 12,187 15,93: 20,61
Operating expense
Sales and marketing( 5,58¢ 8,96 16,72¢
Research and development 3,42¢ 5,31% 9,02¢
General and administrative( 4,857 8,78( 11,74:
Unoccupied lease charges — — 23€
Total operating expens 13,87« 23,05¢ 37,73:
Loss from operation (1,687) (7,12¢)  (17,12)
Total other expense, n (76) (22¢) (499
Loss before income taxi (1,769 (7,356 (17,627
Provision for income taxe (132) (164) (55
Loss from continuing operatiol (1,89%) (7,520 (17,676
Loss from discontinued operations, net of ta: (1,139 (1,259 (199)
Net loss $ (3,027) $ (8,779 $ (17,87

Net loss per common sha
Loss from continuing operations per common shasictand dilutec  $ (0.17) $ (0.6€) $ (1.49

Loss from discontinued operations per common shtmeasc and

diluted $ (010 $ (011) $ (0.09

Net loss per common share, basic and diluted $ (©02)$ @©O7H)$ (@5)
Weighted average common shares outstan

Basic and dilutes 11,32¢ 11,34¢ 11,86¢
Pro forma net loss per common share (unauditec

Basic and dilutet $ (0.7
Pro forma weighted average common shares outs@gualiraudited)(5)

Basic and dilutes 25,027

Other Financial Data:
Adjusted EBITDA(6) $ (277 $ (4,400 $ (12,310
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Includes reclassified costs of research and dewaop personnel who performed certain implementatish customer support services as follows:

Year Ended December 31
2011 2012 2013

Research and development costs reclassified irsibo@evenue $ 434 $ 1,39C $ 1,57¢

Includes stock-based compensation expenses awsollo

Year Ended December 31

2011 2012 2013
Cost of revenue $ 52 $ 187 264
Sales and marketir 52 122 274
Research and developme 57 19t 257
General and administratiy 23€ 52€ 81(
Total stocl-based compensation expen $ 397 $ 1,031 $ 1,60¢

Unoccupied lease charges include costs relatedrtearly exit from our previous headquarters, plytioffset by anticipated sublease income front fhaility.
We previously had a subsidiary which we fully ditegsin March 2013. Loss from discontinued operatioret of tax reflects the financial results ofttivested subsidiary.

Pro forma basic and diluted net loss per commoreshave been calculated assuming the conversiah ofitstanding shares of preferred stock at tte laf January 1, 2013 or
the date of issuance of preferred stock.

We define adjusted EBITDA as net loss before deatien, amortization, loss from discontinued opierad, stock-based compensation, provision for inetemes, total other
expense, net, unoccupied lease charges and |latispmsal of long-lived assets. See "Selected Cinfaget! Financial and Other Data" for more informatiand a reconciliation of
adjusted EBITDA to net loss, the most directly cangble financial measure calculated and presentaddordance with GAAF

11




Table of Contents

December 31, 201
Pro Forma As
Actual Pro Forma(1) Adjusted(2)
(in thousands except share date

Consolidated Balance Sheet Dat¢

Cash and cash equivalel $ 18,67F $ 18,67 $ —
Total current asse 33,87: 33,87:
Deferred solution and other costs, tc 8,48: 8,48:
Deferred implementation costs, to 6,37 6,37¢
Total current liabilities 29,19: 29,19:
Deferred revenues, tot 27,50: 27,50:
Total redeemable preferred and common s 42,05: —
Total junior preferred stoc 1,74( —
Total common stoc 1 3
Additional paic-in capital 6,67¢ 50,46!
Total stockholders' equity (defici (36,316 5,73¢

6]
@

The pro forma balance sheet data gives effectd@dmversion of all outstanding shares of prefestedk into 13,582,685 shares of common stock.

The pro forma as adjusted balance sheet datavé} giffect to the pro forma adjustments set forttootnote (1) above, and (ii) also gives effecotm issuance of and sale
of shares of common stock in this offgrat an assumed initial public offering price of $  per share, the midpoint of the pricegealisted on the cover page of this
prospectus, after deducting the estimated undémgritiscounts and commissions and estimated offexkpenses payable by |
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RISK FACTORS

An investment in our common stock involves a hégrek of risk. You should carefully consider tis&siand uncertainties described below and all other
information contained in this prospectus beforeidieag whether to purchase shares of our commorksar business, prospects, financial conditioroperating
results could be materially adversely affected by af these risks, which we believe are the mdtasies currently facing us, as well as other risiat currently
known to us or that are currently considered immiateThe trading price of our common stock couétiihe due to any of these risks, and you maydtse part of
your investment. In assessing these risks, youdlaso refer to the other information containedtliis prospectus, including our consolidated finahstatement:
and related notes, before deciding to purchasesirayes of our common stock.

We have experienced rapid growth in recpetiods, and if we fail to manage our growth effaely, we may be unable to execute our businesspl
maintain high levels of service and customer saistion or adequately address competitive challengesl our financial performance may be adverselyesited.

Since our inception, our business has hagidwn, which has resulted in large increasesunnumber of employees, expansion of our infrastme,
enhancement of our internal systems and otherfiignt changes and additional complexities. Oueneses increased from $27.0 million for the yearend
December 31, 2011 to $41.1 million for the yeareghBecember 31, 2012 and to $56.9 million for tharyended December 31, 2013. We also increasedtalr
number of full-time employees from 203 as of Decenil, 2011 to 425 as of December 31, 2013. Whiléntend to further expand our overall businesstaraer
base, and number of employees, our recent growghisaot necessarily indicative of the growth tivatwill achieve in the future. The growth in owsiness
generally and our management of a growing workfaree customer base geographically-dispersed attreds.S. will require substantial management effort
infrastructure and operational capabilities. Topaurpour growth, we must continue to improve ounagement resources and our operational and firlasari&rols
and systems, and these improvements may increasxpenses more than anticipated and result inra oamplex business. We will also have to antigphé
necessary expansion of our relationship managerneplementation, customer service and other perddaorsupport our growth and achieve high levelsustome
service and satisfaction. Our success will dependus ability to plan for and manage this growtfeetively. If we fail to anticipate and manage guowth or are
unable to provide high levels of customer serviee,reputation, as well as our business, resultpefations and financial condition, could be hatme

If the market for our cloud-based virtudanking solutions develops more slowly than we etg® changes in a way that we fail to anticipatayr sales
would suffer and our operating results would be maed.

Use of and reliance on cloud-based vitaaiking solutions is at an early stage, and weadd&mow whether RCFIs will continue to adopt viftbanking
solutions such as ours in the future, or whethemtlarket will change in ways that we do not angéitép Many RCFIs have invested substantial persaml
financial resources in legacy software, and thesgtitions may be reluctant or unwilling to cortvieom their existing systems to our solutions.tRarmore, some
RCFIs may be reluctant or unwilling to use a cldaaged solution over concerns such as the sectititeio data and reliability of the delivery mod&hese concert
or other considerations may cause RCFIs to choos®adopt cloud-based solutions such as ours addopt alternative solutions, either of which vebloéarm our
operating results. If RCFls are unwilling to trdimi from their legacy systems, the demand fonadual banking solutions and related services daldcline and
adversely affect our business, operating resulisfiaancial condition.

Our future success also depends on outyatailsell additional solutions and enhanced s$ohg to our current customers. As we create neutisoks and
enhance our existing solutions to support new teldgies and devices, these solutions and relatettes may not be attractive to customers. In é&fuifpromoting
and selling these new and enhanced solutions naayreeincreasingly costly
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sales and marketing efforts, and if customers ahoos to adopt these solutions, our business cuffdr.

Our business could be adversely affecfeslir customers are not satisfied with our virtuahnking solutions or our systems and infrastructufail to meet
their needs.

Our business depends on our ability tesBatiur customers and meet their virtual bankingdse Our customers use a variety of network invasire,
hardware and software and our virtual banking smbgtmust support the specific configuration of customers' existing systems, including in mangsdke
solutions of third-party providers. If our solut®do not currently support a customer's required fisimat or appropriately integrate with a custdsapplications
and infrastructure, then we must configure ourtiahs to do so, which could negatively affect tieefprmance of our systems and increase our expemnskthe tim
it takes to implement our solutions. Any failureasfdelays in our systems could cause serviceruggons or impaired system performance. Some otostomer
agreements require us to issue credits for downitinegcess of certain thresholds, and in somernstggive our customers the ability to terminageareements in
the event of significant amounts of downtime. I§tained or repeated, these performance issues Elide the attractiveness of our solutions to aeevexisting
customers, cause us to lose customers, and lonewed rates by existing customers, each of whichdcadversely affect our revenue and reputatiomdadition,
negative publicity resulting from issues relate@tw customer relationships, regardless of accuraay damage our business by adversely affectingluility to
attract new customers and maintain and expandetatianships with existing customers.

If the use of our virtual banking solutidnsreases, or if our customers demand more adddeetures from our solutions, we will need to deveadditional
resources to improving our solutions, and we alay need to expand our technical infrastructurerabee rapid pace than we have in the past. Thiddriauolve
spending substantial amounts to purchase or lesiaecdnter capacity and equipment, upgrade oundémfly and infrastructure and introduce new or echd
solutions. It takes a significant amount of timeptan, develop and test changes to our infrastracand we may not be able to accurately forecastatid or predict
the results we will realize from such improvemefitsere are inherent risks associated with changipgrading, improving and expanding our technical
infrastructure. Any failure of our solutions to ot effectively with future infrastructure andhieologies could reduce the demand for our solufiesilting in
customer dissatisfaction and harm to our busirdss, any expansion of our infrastructure woulcelikrequire that we appropriately scale our intebneiness
systems and services organization, including implgation and customer support services, to servgrowing customer base. If we are unable to redpornhese
changes or fully and effectively implement thenaioost-effective and timely manner, our service lmegome ineffective, we may lose customers, andperating
results may be negatively impacted.

Our limited operating history makes it éidult to evaluate our current business and futugospects.

We began our operations in March 2005. Inited operating history makes it difficult to duate our current business and future prospectshaVe
encountered and will continue to encounter riskddifficulties frequently experienced by growingwpanies in rapidly developing and changing indasiri
including challenges in forecasting the future gfoaf our customer base, the number of our custsraecount holders and the number of users registeruse ou
solutions as well as the number of transactionisrégastered users perform on our solutions. Iritemd we have and may continue to face challengésour
infrastructure, services organization and relatguerses, market acceptance of our existing andefslutions, competition from established companiigh greate
financial and technical resources as well as nawpatitive entrants, acquiring and retaining custemneanaging customer implementations and devejapén
solutions. We cannot assure you that we will besssful in addressing these difficulties and otthedlenges we may face in the future.
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The markets in which we participate argémsely competitive, and pricing pressure, new tezlogies or other competitive dynamics could adweysaffect
our business and operating results.

We currently compete with providers of teslogy and services in the financial services itguéncluding point system vendors and core preicesvendors,
as well as systems internally-developed by RCFls.HAve a number of point system competitors, inctu®igital Insight Corporation (acquired by NCR
Corporation), First Data Corporation and ACI Woride; Inc. in the online, consumer and small busitEmking space and Fundtech Ltd., ACI Worldwide,,l
Clear2Pay NV/SA and Bottomline Technologies (deg, in the commercial banking space. We also coenpéh core processing vendors that provide systams
services such as Fiserv, Inc., Jack Henry and Aetssc Inc. and Fidelity National Information Sees, Inc. Many of our competitors have significamntiore
financial, technical, marketing and other resoutbes we have, may devote greater resources fardéimeotion, sale and support of their systems tharcan, have
more extensive customer bases and broader custefagonships than we have and have longer operaisiories and greater name recognition than we.Ha
addition, many of our competitors expend a greateount of funds on research and development.

We may also face competition from new conmgmentering our markets, which may include lagm@blished businesses that decide to develop etmarkesell
virtual banking solutions, acquire one of our cotitpes or form a strategic alliance with one of @ompetitors. In addition, new companies enteringroarkets
may choose to offer virtual banking applicationsitdée or no additional cost to the customer bybling them with their existing applications, inding adjacent
banking technologies and core processing softvidge. entrants to the market might also include hanking providers of payment solutions and othehnrnelogies
Competition from these new entrants may make osinless more difficult and adversely affect our ltssu

If we are unable to compete in this envinent, sales and renewals of our virtual bankingtemis could decline and adversely affect our essnoperating
results and financial condition. With the introdoatof new technologies and potential new entraritsthe virtual banking solutions market, we expEmpetition
to intensify in the future, which could harm ouiliépto increase sales and achieve profitabil®ur industry has experienced consolidation. Forrgte, in January
2014, NCR Corporation acquired Digital Insight Gangtion. We believe that our industry could expazefurther consolidation, which could lead to @ased
competition and result in pricing pressure or losmarket share, either of which could have a nitadverse effect on our business, limit our gloptospects or
reduce our revenues.

If we are unable to effectively integrader solutions with other systems used by our custosnand prospective customers, or if there are parfance issue
with such third-party systems, our solutions wilbhoperate effectively and our operations will beversely affected.

The functionality of our solutions depelasour ability to integrate with other third-pagystems used by our customers, including core psirg software.
Certain providers of these third-party systems affer solutions that are competitive with our smns and may have an advantage over us with cestousing
their software by having better ability to integratith their software and by being able to buntkirtcompetitive products with other applicatiosed by our
customers and prospective customers at favoratai@grWe do not have formal arrangements with mafiryese third-party providers regarding our asdegheir
application program interfaces, or APIs, to enabése customer integrations.

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

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

. discontinue or limit our solutions' access to tisgistems;
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. terminate or do not allow us to renew or replacesxisting contractual relationships on the samieetter terms;

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

. establish more favorable relationships with onenore of our competitors, or acquire one or nafreur competitors and offer competing services; or
. otherwise have or develop their own competitiveffgs.

Such changes could limit or prevent us fintagrating our solutions with these third-parnggtems, which could impair the functionality of @alutions,
prohibit the use of our solutions or limit our atyito sell our solutions to customers, each ofahitiould harm our business. If we are unable &giate with such
third-party software as a result of changes testricted access to the software by such thirdgsatiuring the terms of existing agreements wist@uers using
such third-party software, we may not be able tetoer contractual obligations to customers, wiigty result in disputes with customers and harnutdasiness.
In addition, if any third-party software providexsperience an outage, our virtual banking solutiotegrated with such software will not functioroperly or at all,
and our customers may be dissatisfied with ounalrbanking solutions. If the software of suchdkparty providers have performance or other problemsh issue
may reflect poorly on us and the adoption and rehefvour virtual banking solutions and our bussesy be harmed. Although our customers may betable
switch to alternative technologies if a provideesvices was unreliable or if a provider were fiaitisuch customer's access and utilization ofats @r the provider's
functionality, our business could neverthelessdrenled due to the risk that our customers couldaetheir use of our solutions.

Our customers are highly regulated and gdi to a number of challenges and risks. Our faikito comply with laws and regulations applicabteus as a
technology provider to financial institutions anadtenable our RCFI customers to comply with the laarsd regulations applicable to them could adversaffect
our business and results of operations, increasstsand impose constraints on the way we conductlmusiness.

Our customers and prospective customerkighty regulated and may be required to comphhwitingent regulations in connection with subsngho and
implementing our virtual banking solutions. As ayider of technology to RCFls, we are examined peréodic basis by various regulatory agenciesragdired tc
review certain of our suppliers and partners. Txaenation handbook and other guidance issuedé¥éaeral Financial Institutions Examination Coligoivern
the examination of our operations and include &rewf our systems and data center and technifralsinucture, management, financial condition, dgwaent
activities and our support and delivery capabditik deficiencies are identified, customers magase to terminate or reduce their relationshipb wét In addition,
while much of our operations are not directly sabje the same regulations applicable to RCFIsategenerally obligated to our customers to prosifevare
solutions and maintain internal systems and presetgt comply with federal and state regulatigosieable to them. In particular, as a result dfgations under
our customer agreements, we are required to cowifitycertain provisions of the Gramm-Leach-BlilegtAelated to the privacy of consumer informatiod anay
be subject to other privacy and data security laeeause of the solutions we provide to RCFIs. titah, numerous regulations have been proposedenitill
being written to implement the Dodd-Frank Wall 8trReform and Consumer Protection Act of 2010 uiditlg requirements for enhanced due diligence®f th
internal systems and processes of companies likehyutheir financial institution customers. If Wave to make changes to our internal processesauiions as
result of this heightened scrutiny, we could beunegl to invest substantial additional time anddsiand divert time and resources from other cotpgrarposes to
remedy any identified deficiency.
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This evolving, complex and often unpreditgaregulatory environment could result in ourded to provide compliant solutions, which couldule
customers' not purchasing our solutions or terrmmgaheir agreements with us or the impositioniné$ or other liabilities for which we may be resgible. In
addition, federal, state and/or foreign agencieg atempt to further regulate our activities in fbure. For example, Congress could enact legisidab regulate
providers of electronic commerce services as rétaihcial services providers or under another laguy framework. If enacted or deemed applicables, such
laws, rules or regulations could be imposed onagtivities or our business thereby rendering owiri®ss or operations more costly, burdensomeeféisient or
impossible, any of which could have a material aslv@ffect on our business, financial condition aperating results.

If our or our customers' security measurase compromised or unauthorized access to custodaa is otherwise obtained, our solutions may lezqeived
as not being secure, customers may curtail or cetimar use of our solutions, our reputation may bermed, and we may incur significant liabilities.

Our operations involve access to and trésson of proprietary information and data and $eastion details of our customers and their accbafters. Our
security measures and the security measures austwmers may not be sufficient to prevent ouresgstfrom being compromised. Security incidentsaoesult in
unauthorized access to, loss of or unauthorizedadisre of this information, litigation, indemnitpligations and other possible liabilities, as veslinegative
publicity, which could damage our reputation, inmmpair sales and harm our business. Cyber-attackepat take-over attacks, fraudulent representaion other
malicious Internet-based activity continue to irse and financial institutions, their account hddind virtual banking providers are often targétsuch attacks. In
addition, third parties may attempt to fraudulemmigiuce employees or customers into disclosingitemsnformation such as user names, passwordsher
information to gain access to our confidential mypietary information or the data of our custonend their account holders. A party who is abledmpromise the
security of our facilities could cause interrupar malfunctions in our operations. If securityaseres are compromised as a result of third-patigra the error or
intentional misconduct of employees, customereir account holders, malfeasance or stolen odtrantly obtained log-in credentials, our reputatiould be
damaged, our business may be harmed and we cauidsignificant liability. We may be unable to aipiate or prevent techniques used to obtain unaatt
access or sabotage systems because they changenfitg@nd generally are not detected until afteinaident has occurred. As we increase our custbase and
our brand becomes more widely known and recognizednay become more of a target for third parteekimg to compromise our security systems or gain
unauthorized access to the data of our customerthair account holders. A failure or inabilityrieeet our customers' expectations with respectdoritg and
confidentiality could seriously damage our repataind affect our ability to retain customers attichet new business.

Federal and state regulations may requirt® motify individuals of data security incideimsolving certain types of personal data. Secwdgnpromises
experienced by our competitors, by our custometsyars may lead to public disclosures and widesbnegyative publicity. Any security compromise irr ou
industry, whether actual or perceived, could ermgomer confidence in the effectiveness of ounisigcmeasures, negatively impact our ability teatt new
customers, cause existing customers to elect menw their subscriptions or subject us to thiadeplawsuits, regulatory fines or other actiodiability, which
could materially and adversely affect our busirees$ operating results.

In addition, some of our customers contralty require notification of any data security gmomise and include representations and warrathtaur
solutions comply with certain regulations relatedlata security and privacy. Although our custoagreements typically include limitations on ourepial
liability, there can be no assurance that suchaitioins of liability would be enforceable or adeguar would otherwise protect us from any suchilités or
damages with

17




Table of Contents

respect to any particular claim. We also cannatye that our existing general liability insuracceerage and coverage for errors or omissionsceiitinue to be
available on acceptable terms or will be availablsufficient amounts to cover one or more claiorghat our insurers will not deny or attempt tmgleoverage as
to any future claim. The successful assertion ef @nmore claims against us, the inadequacy oéniatlof coverage under our insurance policieigditon to
pursue claims under our policies or the occurr@iahanges in our insurance policies, includingypten increases or the imposition of large deduetdsl co-
insurance requirements, could have a material adweffect on our business, financial condition esalits of operations.

We may experience quarterly fluctuatiomsaur operating results due to a number of factowshich makes our future results difficult to predi@and could
cause our operating results to fall below expeobais or our guidance.

Our quarterly operating results have flatda in the past and are expected to fluctuateeirfitture due to a variety of factors, many of whace outside of our
control. As a result, comparing our operating ressoh a period-to-period basis may not be meanin@fur past results may not be indicative of odufe
performance. In addition to the other risks desdtim this prospectus, factors that may affectoquarterly operating results include the following:

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

the amount of use of our solutions in a period thiedamount of any associated revenues and expt

budgeting cycles of our customers and changesendipg on virtual banking solutions by our currenprospective customers;
seasonal variations in sales of our solutions, whiay be lowest in the first quarter of the calernyzr;

changes in the competitive dynamics of our indystrgiuding consolidation among competitors, chamgepricing or the introduction of new
products and services that limit demand for ouuairbanking solutions or cause customers to dalaghasing decisions;

the amount and timing of cash collections from customers
long or delayed implementation times for new custstor other changes in the levels of customeratpe provide;

the timing of customer payments and payment defényitcustomers, including any buyouts by custoroktise remaining term of their contracts with
us in a lump sum payment that we would have ottserwécognized over the term of those contracts;

the amount and timing of our operating costs eapital expenditures;
changes in tax rules or the impact of new accogrgionouncement:

general economic conditions that may adverselyctéfar customers' ability or willingness to purahaslutions, delay a prospective customer's
purchasing decision, reduce our revenues from met®or affect renewal rates;

unexpected expenses such as those relateiy&itih or other disputes;

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

the amount and timing of costs associated withuigieg, hiring, training and integrating new empd@g, many of whom we hire in advance of
anticipated needs.
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Moreover, our stock price might be base@xmectations of investors or securities analysfatare performance that are inconsistent with actual growth
opportunities or that we might fail to meet andyuf revenues or operating results fall below etqt@mns, the price of our common stock could decinbstantially.

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

We have incurred losses from operatioresaich period since our inception in 2005, excep2@d0 when we recognized a gain on the sale obsidiary. We
incurred net losses of $17.9 million, $8.8 milliand $3.0 million for the years ended December 81322012 and 2011, respectively. As of Decembe313, we
had an accumulated deficit of $44.7 million. Thiemses and accumulated deficit reflect the sulisianvestments we have made to develop our salatand
acquire customers. As we seek to continue to gnawiomber of customers, we expect to incur sigaificsales, marketing, implementation and othetadla
expenses. Our ability to achieve or sustain proffitst will depend on our obtaining sufficient seadnd productivity so that the cost of adding amgbsrting new
customers does not adversely impact our marginsaldéeexpect to make other significant expendittmedevelop and expand our solutions and our besjne
including continuing to increase our marketingvgsrs and sales operations and continuing ourfsigni investment in research and development andezhnical
infrastructure. We expect to incur losses for threseeable future as we continue to focus on addimgcustomers, and we cannot predict whether enwie will
achieve or sustain profitability. Our efforts t@grour business may be more costly than we expadtwe may not be able to increase our revenuagybarto offset
our higher operating expenses. In addition, asa®ippoompany, we will incur significant legal, aeoting and other expenses that we do not incurpeivate
company. These increased expenditures will matkarder for us to achieve and maintain profitahiltyhile our revenues have grown in recent perittadsay not
be sustainable, and our revenues could declineoar more slowly than we expect. We also may ineldittonal losses in the future for a number of ozess
including due to litigation and other unforeseessans and the risks described in this prospecsrédingly, we cannot assure you that we will aghiprofitability
in the future, nor that, if we do become profitalsle will be able to sustain profitability. If weeaunable to achieve and sustain profitability, customers may lose
confidence in us and slow or cease their purchafsesr solutions and we may be unable to attrast cigstomers, which would adversely impact our ojrega
results.

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

Our sales process involves educating prisgecustomers and existing customers about thetaeshnical capabilities and benefits of our sohg. Prospective
customers often undertake a prolonged evaluatiocess, which typically involves not only our sodus, but also those of our competitors and lasts &ix to nine
months or longer. We may spend substantial tinferteind money on our sales and marketing effoitisout any assurance that our efforts will prodang sales. It
is also difficult to predict the level and timin§sales opportunities that come from our refereatmers. Events affecting our customers' businessgsoccur during
the sales cycle that could affect the size or tinwha purchase, contributing to more unprediciighiih our business and operating results. As altes these factor:
we may face greater costs, longer sales cycleteangredictability in the future.

We do not have an adequate history withr subscription or pricing models to accurately piietithe long-term rate of customer subscription rewals or
adoption, or the impact these renewals and adoptiaii have on our revenues or operating results.

We have limited experience with respedaédtermining the optimal prices for our solutions. the markets for our existing solutions develop,may be unable
to attract new customers at the same
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price or based on the same pricing model as we inse@ historically. Moreover, large or influentRCFIs may demand more favorable pricing or othetreat
terms. As a result, in the future we may be reguioereduce our prices or accept other unfavoredaéract terms, each of which could adversely affec revenues,
gross margin, profitability, financial position andsh flow.

Our customers have no obligation to rerteir tsubscriptions for our solutions after the exipdn of the initial subscription term, and oustamers may renew
for fewer solutions or on different pricing ternifsat all. Since the average initial term of oustamer agreements is over five years and we orggrselling our
solutions in 2005, we have limited historical daith respect to rates of customer subscriptionwet® so we cannot be certain of our pricing mddetenewals or
the accuracy of our anticipated renewal rates.réuewal rates may decline or fluctuate as a re$atnumber of factors, including our customerts&ection with
our pricing or our solutions or their ability torgtue their operations and spending levels. Ifawstomers do not renew their subscriptions forsmluitions on
similar pricing terms, our revenues may decline amdbusiness could suffer. As we create new soigtor enhance our existing solutions to suppast ne
technologies and devices, our pricing of thesetwia and related services may be unattractiveistomers or fail to cover our costs.

Defects or errors in our virtual bankingpfutions could harm our reputation, result in sigficant costs to us, impair our ability to sell owolutions and
subject us to substantial liability.

Our virtual banking solutions are inhergmbmplex and may contain defects or errors, paetity when first introduced or as new versionsrateased. Despi
extensive testing, from time-to-time we have disged defects or errors in our solutions. In addijtiue to changes in regulatory requirements rejat our
customers or to technology providers to finanaiatitutions like us, we may discover deficienciesir software processes related to those requiresmaterial
performance problems or defects in our solutiorghirérise in the future.

Any such errors, defects, other performamoblems or disruptions in service to provide fings or upgrades, whether in connection with daygdy
operations or otherwise, could be costly for usetnedy, damage our customers' businesses and bamepaitation. In addition, if we have any sucloesy defects
or other performance problems, our customers ceesdt to terminate their agreements, elect notteweheir subscriptions, delay or withhold paymantake
claims against us. Any of these actions could tésubst business, increased insurance costsculif§ in collecting our accounts receivable, cpditigation and
adverse publicity. Such errors, defects or otheblgms could also result in reduced sales or adfyss delay in, the market acceptance of ourtgmis.

Moreover, software development is time-conisig, expensive, complex and requires regular teaamce. Unforeseen difficulties can arise. If wendt
complete our periodic maintenance according todulleeor if customers are otherwise dissatisfiedh wie frequency and/or duration of our maintenameices,
customers could elect not to renew, or delay onhtd payment to us or cause us to issue creditkemrefunds or pay penalties. Because our soluticnsften
customized and deployed on a customer-by-custoass frather than through a multi-tenant SaaS rdethdistribution, applying bug fixes, upgradesther
maintenance services may require updating eaciniostof our software, which could be time consunaing cause us to incur significant expense. We taigo
encounter technical obstacles, and it is possilalewe discover problems that prevent our solutfoors operating properly. If our solutions do nonétion reliably
or fail to achieve customer expectations in terfgeoformance, customers could seek to cancel #gggements with us and assert liability claimsreggais, which
could damage our reputation, impair our abilitytact or maintain customers and harm our resiiltgperations.
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Failures or reduced accessibility of thighrty hardware and software on which we rely couldpair the delivery of our solutions and adverselffect our
business.

We rely on hardware that we purchase @dead software that we develop or license fronthairis hosted by third parties, to offer ourwadtbanking
solutions. In addition, we obtain licenses fromidiparties to use intellectual property associatitd the development of our solutions. These liesmmight not
continue to be available to us on acceptable teomest, all. While we are not substantially dependgon any third party hardware or software, tres lof the right t
use all or a significant portion of our third pahgrdware or software required for the developmmaintenance and delivery of our solutions coutdiitan delays it
the provision of our solutions until we developaentify, obtain and integrate equivalent technglaghich could harm our business.

Any errors or defects in the hardware ditvaare we use could result in errors, interruptions failure of our solutions. Although we belighat there are
alternatives, any significant interruption in thegability of all or a significant portion of sudrardware or software could have an adverse ingraour business
unless and until we can replace the functionalitwjoled by these products at a similar cost. Funtioee, this hardware and software may not be availan
commercially reasonable terms, or at all. The Gfgke right to use all or a significant portiontbfs hardware or software could limit access tosmlutions.
Additionally, we rely upon third parties' abilitiés enhance their current products, develop newymts on a timely and cost-effective basis andaedpo emerging
industry standards and other technological chaniesmay be unable to effect changes to such thartiiechnologies, which may prevent us from rapidl
responding to evolving customer requirements. \§e alay be unable to replace the functionality mtediby the third-party software currently offerad i
conjunction with our solutions in the event thattsgoftware becomes obsolete or incompatible withré versions of our solutions or is otherwiseadsquately
maintained or updated.

We depend on data centers operated byltharties and third-party Internet hosting providgrand any disruption in the operation of these if#tes or
access to the Internet could adversely affect ousiness.

We currently serve our customers from thicdtparty data center hosting facilities locateddustin, Texas and Las Vegas, Nevada. We planigratig our
data center operations in Nevada to a new datarckasting facility in Dallas, Texas in the firstlhof 2014. The owners and operators of theseeatiand future
facilities do not guarantee that our customerss&to our solutions will be uninterrupted, ermeefor secure. We may experience website disruptmrages and
other performance problems, including problemsltiesufrom our anticipated data center migratiohe¥e problems may be caused by a variety of fadtenisiding
infrastructure changes, human or software erransses, security attacks, fraud, spikes in custamage and denial of service issues. In some icstawe may not
be able to identify the cause or causes of theserpgnce problems within an acceptable periodnoét We do not control the operation of these dateer
facilities, and such facilities are vulnerable tothge or interruption from human error, intentided acts, power loss, hardware failures, telecomications
failures, fires, wars, terrorist attacks, floodsrtequakes, hurricanes, tornadoes or similar cafasit events. They also could be subject to bieakeomputer
viruses, sabotage, intentional acts of vandalisthather misconduct. The occurrence of a naturalstis or an act of terrorism, a decision to clbsefacilities
without adequate notice or terminate our hostimgrayement or other unanticipated problems couldlréslengthy interruptions in the delivery of cswlutions,
cause system interruptions, prevent our custoraeesunt holders from accessing their accounts enteputational harm and loss of critical datay@n us from
supporting our solutions or cause us to incur @t expense in arranging for new facilities angport.

We also depend on third-party Internet-ihgsproviders and continuous and uninterrupted sstee the Internet through third-party bandwidtbviders to
operate our business. If we lose the services @foomore of our Interndtesting or bandwidth providers for any reason ¢héfir services are disrupted, for exar
due to viruses or denial of service or other atamk their systems, or due to
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human error, intentional bad acts, power loss,are failures, telecommunications failures, fingars, terrorist attacks, floods, earthquakes, banes, tornadoes
or similar catastrophic events, we could experiadisauption in our ability to offer our solutionacgadverse perception of our solutions' reliahilitywe could be
required to retain the services of replacementigass, which could increase our operating coststeamth our business and reputation.

We derive all of our revenues from custame the financial services industry, and any dotunn or consolidation in the financial services ingtry could
harm our business.

All of our revenues are derived from RCREFIs have experienced significant pressure iamegears due to economic uncertainty, liquiditpaarns and
increased regulation. In the recent past, many R6&Ve failed, merged or been acquired. Failurdgansolidations may continue, and there are \@myrfew
RCFIls being created. Further, if our customers meaiigh or are acquired by other entities suchm@anitial institutions that have in-house developedal banking
solutions or that are not our customers or userfefveur solutions, our customers may discontimadyuce or change the terms of their use of outisols! It is also
possible that the larger RCFls that result fromgees or consolidations could have greater leveiragegotiating terms with us or could decide tdaep some or &
of our solutions. In addition, any downturn in fir@ancial services industry may cause our custortgersduce their spending on virtual banking sohsior to seek
to terminate or renegotiate their contracts withArsy of these developments could have an advéfset ®n our business, results of operations amahitial
condition.

Because we recognize revenues from outugirbanking solutions over the terms of our custemagreements, the impact of changes in the sulygawns for
our solutions will not be immediately reflected our operating results, and rapid growth in our cusher base may adversely affect our operating resuitthe
short term since we expense a substantial portiéingplementation costs as incurred.

We generally recognize revenues monthly tveterms of our customer agreements. The inéiah of our customer agreements averages oveyéaes,
although it varies by customer. As a result, tHestantial majority of the revenues we report inhequarter are related to agreements entered imogdprevious
quarters. Consequently, a change in the level wfaestomer agreements or implementations in angteuanay have a small impact on our revenues ingharter
but will affect our revenues in future quarterscAingly, the effect of significant downturns iales and market acceptance of our solutions, arggsain our rate
of renewals may not be fully reflected in our réswif operations until future periods. Our subs@ipmodel also makes it difficult for us to rapidhcrease our
revenues through additional sales in any period.

Additionally, we recognize our expensesraxgying periods based on the nature of the ex@dngarticular, we recognize a portion of impleragion
expenses as incurred even though we recognizeltdied revenues over extended periods. As a regiitnay report poor operating results in periodstich we
are incurring higher implementation expenses rdltdeevenues which we will recognize in futureipes. Alternatively, we may report better operatiagults in
periods due to lower implementation expenses, leh ower expenses may be indicative of slowermaeegrowth in future periods. As a result, our exges may
fluctuate as a percentage of revenues and chamges business generally may not be immediatelgctfd in our results of operations.
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As the number of customers that we sen@eéases, we may encounter implementation challengaend we may have to delay revenue recognitionsome
complex engagements, which would harm our businass operating results.

We may face unexpected implementation ehghs related to the complexity of our customerglémentation and integration requirements. Our
implementation expenses increase when customeesursexpected data, hardware or software technaloglenges, or complex or unanticipated business
requirements. In addition, our customers typicediguire complex acceptance testing related tortipdeimentation of our solutions. Implementation gelmay also
require us to delay revenue recognition under ¢fsted customer agreement longer than expectethafubecause we do not fully control our customers
implementation schedules, if our customers do hotate the internal resources necessary to me#einmentation timelines or if there are unanticigate
implementation delays or difficulties, our revemaeognition may be delayed. Losses of registeredsis any difficulties or delays in implementatfmmocesses
could cause customers to delay or forego futuretmses of our solutions, which would adverselycaffeir business, operating results and financiatition.

Shifts over time in the number of accoumtlders and registered users of our solutions, the$e of our solutions and our customers' implemation and
customer support needs could negatively affect ptofit margins.

Our profit margins can vary depending ometpus factors, including the scope and complefityur implementation efforts, the number of acacwiders
and registered users on our solutions, the frequand volume of their use of our solutions andl#ve! of customer support services required byomstomers. For
example, our services offerings typically have amuigher cost of revenues than subscriptions tsolutions, so any increase in sales of servises@oportion ¢
our subscriptions would have an adverse effectusrogerall gross margin and operating results.dfare unable to increase the number of registesexs and the
number of transactions they perform on our soltide types of RCFIs that purchase our solutibasiges, or the mix of solutions purchased by ostoroers
changes, our profit margins could decrease andpenating results could be adversely affected.

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

Effective customer training on our virtl@nking solutions and high-quality, ongoing customeport are important to the successful markedimgjsale of our
solutions and for the renewal of existing custoagreements. Providing this training and supportireq that our customer training and support persbhave
financial services knowledge and expertise, makidgficult for us to hire qualified personnel asdale our training and support operations. Theahehon our
customer support organization will increase as xy@ed our business and pursue new customers, ahdrsueased support could require us to devotefiignt
development services and support personnel, whigldcstrain our team and infrastructure and reaweeprofit margins. If we do not help our customgusckly
resolve any post-implementation issues and praeffdetive ongoing customer support, our abilitysédl additional solutions to existing and futuretocumers could
suffer and our reputation would be harmed.

If we fail to respond to evolving technagjical requirements or introduce adequate enhancerngeand new features, our virtual banking solutioesuld
become obsolete or less competitive.

The market for our solutions is characttiby rapid technological advancements, changessitomer requirements and technologies, frequemtoneduct
introductions and enhancements and changing regulegquirements. The life cycles of our solutians difficult to estimate. Rapid
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technological changes and the introduction of nevdpcts and enhancements by new or existing cotopebr large financial institutions could undermwur
current market position. Other means of digitabiciual banking may be developed or adopted inftigre, and our solutions may not be compatibldwitse new
technologies. In addition, the technological nesfdaind services provided by, RCFIs may chandeey or their competitors offer new services to actdolders.
Maintaining adequate research and developmentmes®to meet the demands of the market is esseRti@lprocess of developing new technologies ahdisos is
complex and expensive. The introduction of newtsmhs by our competitors, the market acceptanamofpetitive solutions based on new or alternative
technologies or the emergence of new technologisslations in the broader financial services indusould render our solutions obsolete or lessdtive.

The success of any enhanced or new soldgpends on several factors, including timely catiph, adequate testing and market release angtacce of the
solution. Any new solutions that we develop or agmay not be introduced in a timely or cost-efifec manner, may contain defects or may not achiiesdroad
market acceptance necessary to generate signifieegnues. If we are unable to anticipate custaetrirements or work with our customers successaill
implementing new solutions or features in a tinragnner or enhance our existing solutions to meetwstomers' requirements, our business and opgnasults
may be adversely affected.

If we fail to effectively expand our salesd marketing capabilities and teams, includingrtugh partner relationships, we may not be ableitarease our
customer base and achieve broader market acceptarfi@ir solutions.

Increasing our customer base and achidwiogder market acceptance of our virtual bankifgtisms will depend on our ability to expand outeseand
marketing organizations and their abilities to @bteew customers and sell additional solutions serdices to existing customers. We believe thes@isficant
competition for direct sales professionals withskéfis and knowledge that we require, and we mayteble to hire or retain sufficient numbers odldied
individuals in the future. Our ability to achievigrificant future revenue growth will depend on success in recruiting, training and retaining fficiant number o
direct sales professionals. New hires require Bagmit training and time before they become fultgductive and may not become as productive as tyugckwe
anticipate. As a result, the cost of hiring andyiag new representatives cannot be offset by élrenues they produce for a significant periodragtiOur growth
prospects will be harmed if our efforts to expatnain and retain our direct sales team do not gegaex corresponding significant increase in revenddditionally,
if we fail to sufficiently invest in our marketingrograms or they are unsuccessful in creating nhaskareness of our company and solutions, our basimay be
harmed and our sales opportunities limited.

In addition to our direct sales team, wea@xtend our sales distribution through formal iafiockmal relationships with referral partners. \'éhive are not
substantially dependent upon referrals from anyngarour ability to achieve significant revenuewth in the future will depend upon continued redbs from our
partners and growth of the network of our refepatners. These partners are under no contradblightion to continue to refer business to us,dmthese partners
have exclusive relationships with us and may chem$astead refer potential customers to our coitgyst We cannot be certain that these partnetwidritize or
provide adequate resources for promoting our smiator that we will be successful in maintainingganding or developing our relationships with refepartners.
Our competitors may be effective in providing intbess to third parties, including our partnersfawor their solutions or prevent or reduce subsioms to our
solutions either by disrupting our relationshiphnéixisting customers or limiting our ability to wiew customers. Establishing and retaining qudlifiartners and
training them with respect to our solutions requisggnificant time and resources. If we are unébigevote sufficient time and resources to
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establish and train these partners, or if we aeblento maintain successful relationships with the may lose sales opportunities and our revecolsl suffer.
We rely on our management team and othey lemployees, and the loss of one or more key eyagl® could harm our business.

Our success and future growth depend up@eadntinued services of our management team riicplar our Chief Executive Officer, and other kayployees,
including in the areas of research and developrmeaitketing, sales, services and general and adnaitiv® functions. From time to time, there maychanges in
our management team resulting from the hiring gad®re of executives, which could disrupt our bass. We also are dependent on the continued sexf/aur
existing development professionals because ofdhgtexity of our solutions, including complexityiging as a result of the regulatory requiremerdas dne
applicable to our customers and the pace of teoggathanges impacting our customers and their atdmliders. We may terminate any employee's empdoyrat
any time, with or without cause, and any employeg nesign at any time, with or without cause; hosreas described in "Executive Compensation—Agretsne
with Named Executive Officers—Employment Agreemeoatr employment agreements with our named exeeuwtificers provide for the payment of severance
under certain circumstances. We have also entatecdmployment agreements with our other executifieers which provide for the payment of severanoder
similar circumstances as in our named executiviear' employment agreements. The loss of one oe wfoour key employees could harm our business.

Because competition for key employeesisnse, we may not be able to attract and retaie tighly-skilled employees we need to support cpemtions
and future growth.

Competition for executive officers, softeatevelopers and other key employees in our inglissintense. In particular, we compete with mattyeo companies
for executive officers, for software developershaitgh levels of experience in designing, develg@nd managing software, as well as for skilledsahd
operations professionals and knowledgeable custsupgort professionals, and we may not be sucdessdttracting the professionals we need. Ouraegeand
development organization is principally locatedhimstin, Texas, where competition for software depetent and engineering personnel is intense. Wehaag
difficulty hiring and retaining suitably skilled monnel or expanding our research and developmigahization. In addition, job candidates and exgsémployees
often consider the actual and potential value efafuity awards they receive as part of their dveoapensation. Thus, if the perceived value turfel value of our
stock declines, our ability to attract and retadghly skilled employees may be adversely affectedddition, upon the expiration of the lock-upipdrrelated to our
initial public offering, many of our existing emplees may exercise vested options and sell our sidikh may make it more difficult for us to retday
employees. If we fail to attract and retain new kayges, our business and future growth prospectis de harmed.

Our failure to comply with laws and regulans related to the Internet and mobile usage cdaldversely affect our business and results of @iens,
increase costs and impose constraints on the wayareduct our business.

We and our customers are subject to lawlsegulations applicable to doing business ovetrttenet and through the use of mobile deviceis. dften not cle:
how existing laws governing issues such as progmwtyership, sales and other taxes apply to therletend mobile usage, as these laws have in sases €ailed t
keep pace with technological change. Laws goverttiagnternet could also impact our business obttgness of our customers. For instance, existimfuture
regulations on taxing Internet use, pricing, chemazing the types and quality of services and potslor restricting the exchange of informationrabe Internet or
mobile devices could result in reduced
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growth of our business, a general decline in tleeaighe Internet by financial service institutiarstheir account holders, diminished viabilityafr solutions and
could significantly restrict our customers' abilityuse our solutions. Changing federal and séats bnd regulations, industry standards and ingsstf-regulation
regarding the collection, use and disclosure dbdedata may have similar effects on our and astamers' businesses. Any such constraint on thetlgrin
Internet and mobile usage could decrease its aateptis a medium of communication and commercesaitrin increased adoption of new modes of
communication and commerce that may not be suppbsteour solutions. Any such adverse legal or ratguy developments could substantially harm ouratpey
results and our business.

Legislation relating to consumer privacyay affect our ability to collect data that we useproviding our customers' account holder informatn, which,
among other things, could negatively affect our &tyi to satisfy our customers' needs.

We collect and store personal and idemtgfyinformation regarding our customer's accountiéaa to enable certain functionality of our soloi@nd provide
our customers with data about their account holdérs enactment of new or amended legislation adusiry regulations pertaining to consumer or pesgctor
privacy issues could have a material adverse imacur collection, storage and sharing of sucbrinftion. Legislation or industry regulations refiag consumer
or private sector privacy issues could place m&siris upon the collection, sharing and use ofrmgtion that is currently legally available, whichuld materially
increase our cost of collecting some data. Thegsestpf legislation or industry regulations coulsioaprohibit us from collecting or disseminatingtaar types of
data, which could adversely affect our ability teghour customers' requirements and our profitgldhd cash flow targets. While 46 states and fis&riEt of
Columbia have enacted data breach notification,létvese is no such federal law generally applicadbleur businesses. These legislative measuressergiact
requirements on reporting time frames for providigice, as well as the contents of such noticks.cbsts of compliance with, and other burdens sgagdy, such
laws and regulations may lead to significant firEalties or liabilities for any noncompliancewstuch privacy laws. Even the perception of priveaycerns,
whether or not valid, may inhibit market adoptidroar solutions.

In addition to government activity, privaagivocacy groups and the technology and other iridasaire considering various new, additional ffiedént self-
regulatory standards that may place additionalénsdn us. If the collecting, storing and processiipersonal information were to be curtailed, soiutions woult
be less effective, which may reduce demand fosolutions and adversely affect our business.

Any use of our virtual banking solutions/tour customers in violation of regulatory requireants could damage our reputation and subject ustalitional
liability.

If our customers or their account holdess aur virtual banking solutions in violation ofjteatory requirements and applicable laws, we ceufter damage to
our reputation and could become subject to claiesrely on contractual obligations made to us hyamstomers that their use and their account hsldse of our
solutions will comply applicable laws. However, de not audit our customers or their account holteer®nfirm compliance. We may become subject to or
involved with claims for violations by our custoreer their account holders of applicable laws inr@ztion with their use of our solutions. Evenl#ims asserted
against us do not result in liability, we may incosts in investigating and defending against sl&ims. If we are found liable in connection witlr @ustomers' or
their account holders' activities, we could ingabilities and be required to redesign our soligionotherwise expend resources to remedy any deseagised by
such actions and to avoid future liability.
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Any future litigation against us could bestly and time-consuming to defend.

We may become subject, from time to tirodegal proceedings and claims that arise in tdeary course of business such as claims brougbtibgustomers
in connection with commercial disputes or employtr@g@ims made by our current or former employedigation might result in substantial costs and rdasert
management's attention and resources, which mégitoiLsly harm our business, overall financial ctindiand operating results. Insurance might noecsuch
claims, might not provide sufficient payments teeoall the costs to resolve one or more such daml might not continue to be available on tercegjptable to
us. A claim brought against us that is uninsurednaferinsured could result in unanticipated cdkes,eby reducing our operating results and leadimadysts or
potential investors to reduce their expectationsusfperformance, which could reduce the tradirigepof our stock. We currently are not aware of araterial
pending or threatened litigation against us.

Lawsuits by third parties against us andr@ustomers for alleged infringement of the thighrties' proprietary rights or for other intellectal property
related claims could results in significant experssand harm our operating results.

Our industry is characterized by the existeof a large number of patents, copyrights, tredks, trade secrets and other intellectual prgertl proprietary
rights. Companies in our industry are often requiedefend against litigation claims based orgalfiens of infringement or other violations of iteetual property
rights. Furthermore, our customer agreements tifpicaquire us to indemnify our customers agairatilities incurred in connection with claims alieg our
solutions infringe the intellectual property rigltfsa third party. From time to time, we have beemlved in disputes related to patent and othtllectual property
rights of third parties, none of which have redliite material liabilities. We expect these typeslisputes to continue to arise in the future. Qusitess could be
adversely affected by any significant disputes leetwus and our customers as to the applicabiliscope of our indemnification obligations to thérhere can be
no assurances that any existing limitations ofiliigtprovisions in our contracts would be enforbiaor adequate, or would otherwise protect us fampnsuch
liabilities or damages with respect to any particaaim. If such claims are successful, or if we r@quired to indemnify or defend our customessifthese or othe
claims, these matters could be disruptive to osiress and management and have an adverse effect bosiness, operating results and financial itimmd

Furthermore, our technologies may not be &tbwithstand any third-party claims or rightsamst their use. As a result, our success depepuis eur not
infringing upon the intellectual property rightsathers. Our competitors, as well as a numbertadragntities and individuals, may own or claim tendntellectual
property relating to our industry. We have a vémjted patent portfolio, which will likely prevents from deterring patent infringement claims, and@ampetitors
and others may now and in the future have sigmifigdarger patent portfolios than we have. Frometito time, we have received and may continuedeive
threatening letters or notices or in the future fhayhe subject of claims that our solutions andeudying technology infringe or violate the inteiteal property
rights of others, and we may be found to be infriggipon such rights. The risk of patent litigatltas been amplified by the increase in the numbeompracticing
patent asserting entities, or patent trolls. Arajmabk or litigation could cause us to incur sigrifit expenses and, if successfully asserted agarstour customers
whom we indemnify, could require that we pay sutitsdéhdamages or ongoing royalty payments, preusritom offering our solutions or require that veenply
with other unfavorable terms. Even if the claimsndb result in litigation or are resolved in ouvda, these claims and the time and resources regetssresolve
them, could divert the resources of our manageieththarm our business and operating results.

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

27




Table of Contents
If we are unable to protect our intelle@lproperty, our business could be adversely aféeict

Our success depends upon our ability teeptmur intellectual property, which may requigeta incur significant costs. We have developedhrafour
intellectual property internally, and we rely on@mbination of confidentiality obligations in coatts, patents, copyrights, trademarks, service sn&dde secret
laws and other contractual restrictions to esthtdisd protect our intellectual property and otheppetary rights. In particular, we enter into identiality and
invention assignment agreements with our emplogadsconsultants and enter into confidentiality agrents with the parties with whom we have business
relationships in which they will have access to cemfidential information. We also rely upon licesdo intellectual property from third parties. &ksurance can be
given that these agreements or other steps wedgketect our intellectual property or the thiy intellectual property used in our solutiond We effective in
controlling access to and distribution of our sl and our confidential and proprietary inforraatiWe will not be able to protect our intellectpabperty if we
are unable to enforce our rights or if we do naédeunauthorized uses of our intellectual property

Despite our precautions, it may be posdini¢hird parties to copy our solutions and uderimation that we regard as proprietary to createt®ns and
services that compete with ours. Third parties alag independently develop technologies that dsstantially equivalent to our solutions. Some |lEprovisions
protecting against unauthorized use, copying, fesrad disclosure of our solutions may be unemfaiote under the laws of certain jurisdictions.

In some cases, litigation may be necedseepnforce our intellectual property rights or totect our trade secrets. Litigation could be gosithe consuming
and distracting to management and could resuligrirhpairment or loss of portions of our intelledtproperty. Furthermore, our efforts to enforce iatellectual
property rights may be met with defenses, courdend and countersuits attacking the validity andeeability of our intellectual property rights@exposing us 1
significant damages or injunctions. Our inabilibyprotect our intellectual property against unatitesl copying or use, as well as any costly liigabr diversion o
our management's attention and resources, couly dales or the implementation of our solutiongadmthe functionality of our solutions, delay iductions of
new solutions, result in our substituting less-awbeal or moresostly technologies into our solutions or harm i@goutation. In addition, we may be required torisx
additional intellectual property from third partiesdevelop and market new solutions, and we caas®ire you that we could license that intellegoaperty on
commercially reasonable terms or at all.

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

As of December 31, 2013, we had one U.&mpapplication pending and one issued U.S. patéatdo not know whether our pending patent apfdinawill
result in the issuance of a patent or whether taen@ation process will require us to narrow thepgcof our claims. To the extent that our pendiatgipt applicatio
or any portion of such application proceeds todsse as a patent, any such future patent may lesegpcontested, circumvented, designed aroundltiydgparty
or found to be invalid or unenforceable. In additiour existing and any future issued patents neagpposed, contested, circumvented, designed atpuadhird
party or found to be invalid or unenforceable. Phecess of seeking patent protection can be leratldyexpensive. We rely on a combination of patagyright,
trade secret, trademark and other intellectualgntgpgaws to protect our intellectual property, andch of our technology is not covered by any padepatent
application.
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We use "open source" software in our sdtuts, which may restrict how we use or distributersolutions, require that we release the sourcalemf certair
software subject to open source licenses or subjecto litigation or other actions that could adw®ly affect our business.

We currently use in our solutions, and msg in the future, software that is licensed ufidpen source," "free" or other similar licenses retihe licensed
software is made available to the general publiamfias-is" basis under the terms of a specificmegotiable license. Some open source softwared&require
that software subject to the license be made alaita the public and that any modifications oriitive works based on the open source code besézkin source
code form under the same open source licensesougthwe monitor our use of open source software;ammot assure you that all open source softwaeviswed
prior to use in our solutions, that our programnierge not incorporated open source software intsolutions, or that they will not do so in theurd. In addition,
some of our products may incorporate third-parfivgare under commercial licenses. We cannot baicewhether such third-party software incorporatgsn
source software without our knowledge. In the pemtpanies that incorporate open source softwéndtieir products have faced claims alleging norg@nce
with open source license terms or infringement sappropriation of proprietary software. Therefare, could be subject to suits by parties claiminogaompliance
with open source licensing terms or infringementisappropriation of proprietary software. Becafgse courts have interpreted open source licenseananner il
which these licenses may be interpreted and erdascgubject to some uncertainty. There is a fisk dpen source software licenses could be comsinue manner
that imposes unanticipated conditions or restmstion our ability to market or provide our solusoAs a result of using open source software subjesuch
licenses, we could be required to release our j@i@py source code, pay damages, re-engineer odugis, limit or discontinue sales or take othemedial action,
any of which could adversely affect our business.

The market data and forecasts includedliis prospectus may prove to be inaccurate, andnef¢he markets in which we compete achieve theeftasted
growth, we cannot assure you that our business @ilbw at similar rates, or at all

The market data and forecasts includediggrospectus, including the data and forecadighed by BauerFinancial, Celent, Forrester, Gartdavelin,
among others, and our internal estimates and i@seae subject to significant uncertainty and a®ell on assumptions and estimates that may na pyde
accurate. If the forecasts of market growth orcipdited spending prove to be inaccurate, our basiard growth prospects could be adversely affeEteeh if the
forecasted growth occurs, our business may not gtansimilar rate, or at all. Our future growtlsigject to many factors, including our abilitystaccessfully
implement our business strategy, which itself Ijsct to many risks and uncertainties. The reeteribed in this prospectus speak as of theiertse
publication dates and the opinions expressed ih seorts are subject to change. Accordingly, g@kimvestors in our common stock are urged ngitbundue
reliance on such forecasts and market data.

Uncertain or weakened economic conditionay adversely affect our industry, business andulesof operations.

Our overall performance depends on econaondlitions, which may remain challenging or uraierfor the foreseeable future. Financial developisie
seemingly unrelated to us or our industry may asklgraffect us. Domestic and international econsrhive been impacted by threatened sovereign tetand
ratings downgrades, falling demand for a varietgadds and services, restricted credit, threatsajor multinational companies, poor liquidity, reed corporate
profitability, volatility in credit, equity and fe@ign exchange markets, bankruptcies and overadirtainty. These conditions affect the rate of tetbgy spending
and could adversely affect our customers' ability o
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willingness to purchase our virtual banking solngipdelay prospective customers' purchasing desisieduce the value or duration of their subsonigtor affect
renewal rates, any of which could adversely affectoperating results. We cannot predict the timgtigength or duration of the economic recoversrgr
subsequent economic slowdown in the U.S. or inrwstry.

We may not be able to utilize a signifit¢grortion of our net operating loss carryforwardghich could adversely affect our operating resusted cash flows

As of December 31, 2013, we had approxim#49.0 million of U.S. federal net operating lassryforwards. Utilization of these net operatiogs
carryforwards depends on many factors, includingfetwre income, which cannot be assured. Ourdass/forwards begin to expire in 2026. In addition,
Section 382 of the Internal Revenue Code generafiyses an annual limitation on the amount of petrating loss carryforwards that may be used tsebtixable
income when a corporation has undergone an owmecslainge. An ownership change is generally defagea greater than 50% change in equity ownershimle
over a 3-year period. We have undergone one or ownership changes as a result of prior financiagd,any such change in ownership and the corresmpn
annual limitation may prevent us from using ourrent net operating losses prior to their expiratfuture ownership changes, including as a restiti® offering,
or future regulatory changes could further limit ability to utilize our net operating loss carmpf@rds. To the extent we are not be able to offsefuture income
against our net operating loss carryforwards,ttusld adversely affect our operating results arghdbws if we attain profitability.

Our business may be subject to additioobligations to collect and remit sales tax and othaxes, and we may be subject to tax liability fmast sales. Any
successful action by state, local or other autha# to collect additional or past sales tax couldvarsely harm our business.

We file sales tax returns in certain statghin the U.S. as required by law and certairtauer contracts for a portion of the solutions thatprovide. Our sale
tax liabilities with respect to sales and use tamegrious states and local jurisdictions weret$gillion as of December 31, 2013. It is possibiat twe could face
sales tax audits and our liability for these teomsld exceed our estimates as state tax authoeitiglsl still assert that we are obligated to colsstditional amounts
as taxes from our customers and remit those taxése authorities.

We do not collect sales or other similxetain other states and many of the states doppby aales or similar taxes to certain of our sohg. State and local
taxing jurisdictions have differing rules and regfidns governing sales and use taxes, and theseant regulations are subject to varying inteaticets that may
change over time. In particular, the applicabitifysales taxes to our virtual banking solutionsanous jurisdictions is unclear. We review thasies and regulatiol
periodically and, when we believe we are subjestles and use taxes in a particular state, wevolantarily engage state tax authorities to deteatiow to
comply with their rules and regulations. A succeka$sertion by one or more states, including statewhich we have not accrued tax liability, riing us to
collect sales or other taxes with respect to saflesir solutions or customer support could resufiubstantial tax liabilities for past transactidnsluding interest
and penalties, discourage customers from purchasingolutions or otherwise harm our business gedating results.

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

Financial accounting standards may changleedr interpretation may change. A change in antiog standards or practices can have a signtfiefiect on our
reported results and may even affect our repodfrigansactions completed before the change beceffexdive. Changes to existing rules or the rea@rang of
current practices may adversely affect our repditethcial results or the way we conduct our bussnéccounting for revenues from sales of our swhstis
particularly
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complex, is often the subject of intense scrutipyhie Securities and Exchange Commission, or SEEwéll evolve as the Financial Accounting StandaBwbard, ¢
FASB, continues to consider applicable accounttagdards in this area.

We may acquire or invest in companiesparsue business partnerships, which may divert onanagement's attention, result in ownership dilutido our
stockholders, and we may be unable to integratelae businesses and technologies successfully@rieve the expected benefits of such acquisitions o
investments.

We may evaluate and consider potentiategiia transactions, including acquisitions of,rardstments in, businesses, technologies, sengoediicts and other
assets in the future. We also may enter into meiatiips with other businesses to expand our sakitiwhich could involve preferred or exclusive tises, additional
channels of distribution, discount pricing or inyeents in other companies. Negotiating these tdioses can be time-consuming, difficult and expeasand our
ability to close these transactions may be sultjeapprovals that are beyond our control. In additive have limited experience in acquiring othesibesses. We
may not be able to find and identify desirable &sitjon targets, we may incorrectly estimate thkigaf an acquisition target, and we may not beesssful in
entering into an agreement with any particularaargGonsequently, these transactions, even if teidm and announced, may not close.

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

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

. unanticipated costs or liabilities associated i acquisition

. incurrence of acquisition-related costs;

. difficulty integrating the accounting systems, @i@ns and personnel of the acquired business;

. difficulties and additional expenses associateti wifpporting legacy solutions and hosting infragtme of the acquired business;

. difficulty converting the customers of the aaqudi business to our solutions and contract termeyding disparities in the revenues, licensingypsut

or professional services model of the acquired amp

. diversion of management's attention from otherress concerns;

. adverse effects to our existing business relatipsshith business partners and customers as & mfghke acquisition;

. use of resources that are needed in other paotsrdfusiness;

. the issuance of additional equity securities thauld dilute the ownership interests of our stuzlkers;

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

. incurrence of debt on terms unfavorable to us at e are unable to repz

. incurrence of large charges or substantial liabgit

. difficulties retaining key employees of the acqdimpany or integrating diverse software coddsusiness culture; and
. become subject to adverse tax consequences, stigdst@preciation or deferred compensation charges.
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In addition, a significant portion of tharphase price of companies we acquire may be éfidda acquired goodwill and other intangible assshich must be
assessed for impairment at least annually. Inuhed, if our acquisitions do not yield expectedines, we may be required to take charges to oerabipg results
based on this impairment assessment process, whitdth adversely affect our results of operations.

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

We may require additional capital in thtufe to pursue business opportunities or acquistar respond to challenges and unforeseen ciremeces. We may
also decide to engage in equity or debt financorganter into credit facilities for other reasow&e may not be able to secure additional debt oityfipancing in a
timely manner, on favorable terms, or at all. Amptfinancing we obtain in the future could invohestrictive covenants relating to our capitalirgjsactivities and
other financial and operational matters, which mmeake it more difficult for us to obtain additiorpital and pursue business opportunities, inclugstential
acquisitions.

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

Sales of substantial amounts of our comstook in the public market following this offeringy, the perception that these sales could occutdaause the
market price of our common stock to decline. Theses could also make it more difficult for us ¢l equity or equity-related securities in the fatat a time and

price that we deem appropriate. Upon completiothisfoffering, we will have shardsommon stock outstanding, excluding shares idsugion the
exercise of our outstanding stock options and shatteerwise issuable pursuant to our stock plans.shares sold in this offering will be immediatedable
without restriction. Of the remaining shares, shares, or approximately of our outstanding shares after this offering,aneently restricted as a

result of securities laws or lock-up agreementsaillibe able to be sold in the future as set fdntfow:

Number of shares anc

percentage of total outstanding Date available for sale into public market
shares, or ' Immediately after this offering
shares, or % Generally, 180 days after the date of this progfedue to lock-up agreements between certain didhders of these shares and the
underwriters and to contractual arrangements betweeother holders of these shares and us, subjeettain exceptions and also to
potential extensions under certain circumstandeshah will be subject to volume and atlsale restrictions
In addition, shares thatsubject to outstanding options will become eligifdr sale in the public market to the extent padiby the provisions of

various vesting agreements, the lock-up agreenaentskules 144 and 701 under the Securities Atliee additional shares are sold, or if it is peezkthat they
will be sold, in the public market, the tradingqgeriof our common stock could decline.

We also intend to register all shares ofitmn stock that we may issue under our stock pHiffisctive upon the completion of this offering, amgregate
of shares of our common stock will be reed for future issuance under these plans (asguntrexercise of outstanding options after DecerBbeP013).
Once we register these shares, which we plan 8hddly after the completion
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of this offering, they can be freely sold in théofict market upon issuance, subject to the lock-gne@ements referred to above. If a large numbenexfe shares are
sold in the public market, the sales could redheettading price of our common stock. See "Shaligible for Future Sale" for a more detailed degtian of sales
that may occur in the future.

Following this offering, holders of apprmately % of our common stock will be datitto rights with respect to the registrationtedge shares under the
Securities Act. Please see the section titled "Batsan of Capital Stock—Registration Rights." Iewegister their shares of common stock following éxpiration
of the lock-up agreements, these stockholders csrildhose shares in the public market withoubdyesiubject to the volume and other restrictionRaie 144 and
Rule 701.

We, substantially all of our securityhoklezach of the selling stockholders and each ofivactors and executive officers have agreeddk-lgp agreements
that restrict us, these securityholders and owctirs and executive officers, subject to specifieceptions, from selling or otherwise disposingy shares of our
stock for a period of 180 days after the date isf phospectus. The underwriters may, in their dideretion, release all or any portion of the shdrem the
restrictions of any lock-up agreements describedebln addition, these lock-up agreements aresstilp the exceptions described in the sectiohisfirospectus
entitled "Underwriting." Also, in the future, we m@sue securities in connection with investments acquisitions. The amount of our common stoakedsn
connection with an investment or acquisition carddstitute a material portion of our then outstagditock. Due to these factors, sales of a sulstanimber of
shares of our common stock in the public marketccoacur at any time. These sales, or the peraetithe market that the holders of a large nunolfehares
intend to sell shares, could reduce the markeepiour common stock.

Our securities have no prior market andragtock price may decline after the offering.

Prior to this offering, there has been nblig market for shares of our common stock. Alijlowe have applied to list our common stock onNbes York
Stock Exchange, an active public trading markebfercommon stock may not develop or, if it devselapay not be maintained after this offering. We tre
representatives of the underwriters will negottatdetermine the initial public offering price. Thntial public offering price may be higher thdrettrading price of
our common stock following this offering. As a riésyou could lose all or part of your investment.

If securities or industry analysts do nptiblish research or publish unfavorable or misleawj research about our business, our stock price aratling
volume could decline.

The trading market for our common stock dépend on the research and reports that sesuottimdustry analysts publish about us or ourrizss. We do not
currently have and may never obtain research cgedmg securities and industry analysts. If no or $ecurities or industry analysts commence coveoager
company, the trading price for our stock would bgatively impacted. In the event we obtain se@gitir industry analyst coverage, if one or morthefanalysts
who covers us downgrades our stock or publishesmvonfible or misleading research about our busioesstock price would likely decline. If one or mmf these
analysts ceases coverage of our company or fafahish reports on us regularly, we could losébilisy in the market for our stock, and demand éar stock coul
decrease, which could cause our stock price oingaclume to decline.

We will incur significant increased expess and administrative burdens as a public companfich could have a material adverse effect on oyreoations
and financial results.

We will face increased legal, accountirgmanistrative and other costs and expenses asl& gompany that we do not incur as a private camgpahe
Sarbanes-Oxley Act of 2002, or the Sarbanes-OxlyiAcluding the requirements of Section 404, ef as rules and regulations subsequently
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implemented by the SEC, the Public Company AccognBversight Board and the New York Stock Exchaigppse additional reporting and other obligations
public companies. We expect that compliance withlipicompany requirements will increase our costs make some activities more time-consuming. A remalh
those requirements will require us to carry ouivés we have not done previously. For example have created new board committees and will ackept
internal controls and disclosure controls and pilaces. In addition, we will incur additional expeasssociated with our SEC reporting requirem&tésrecently
appointed a new chief financial officer and hiregteral finance and accounting personnel and sutibidluals have only worked for us for a limited ioer of time
and have limited experience in managing public camgs. Furthermore, if we identify any issues imptying with those requirements (for example, if ereour
auditors identify a material weakness or signiftageficiency in our internal control over financiaporting), we could incur additional costs regti§ those issues,
and the existence of those issues could adverffelt as, our reputation or investor perceptionsafWe also expect that it will be more expensivebtain directo
and officer liability insurance as we become a putmpany. Risks associated with our status agiggcompany may make it more difficult for usdttract and
retain qualified persons to serve on our boardrefctbrs or as executive officers. We expect thatadditional reporting and other obligations imgzben us by the:
rules and regulations will increase our legal andrfcial compliance costs and the costs of outeéliegal, accounting and administrative activitiBsese increased
costs will require us to divert a significant ambafimoney that we could otherwise use to exparnasginess and achieve our strategic objectivepd3als
submitted by stockholders at our annual meetingttoer advocacy efforts by stockholders and thimdiggamay also prompt additional changes in govereand
reporting requirements, which could further inceeaar costs.

In addition, changing laws, regulations atahdards relating to corporate governance anficpiibclosure are creating uncertainty for pulslienpanies,
increasing legal and financial compliance costsraaling some activities more time consuming. Thaas, regulations and standards are subject tangry
interpretations, in many cases due to their lackpetificity, and, as a result, their applicatiopractice may evolve over time as new guidangeasided by
regulatory and governing bodies. This situationld¢eesult in continuing uncertainty regarding corapte matters and higher costs necessitated byirangevisions
to disclosure and governance practices. We intemavest resources to comply with evolving lawgjulations and standards, and this investment msaytria
increased general and administrative expenses divésion of management's time and attention fremenue-generating activities to compliance aétigitlf our
efforts to comply with new laws, regulations anahstards differ from the activities intended by dagury or governing bodies due to ambiguities edab their
application and practice, regulatory authoritiey métiate investigations, inquiries, administraiproceedings or legal proceedings against us @nbusiness may
be adversely affected.

Insiders will continue to have substantiedntrol over us after this offering, which may litour stockholders' ability to influence corporatamatters and
delay or prevent a third party from acquiring cortrover us.

Upon completion of this offering, we anpiate that our directors, executive officers andléd of more than 5% of our common stock, togettitr their
affiliates, will beneficially own, in the aggregatgpproximately % of our outstanding comrstock, or % if the underwriters exerdtseir over-allotment
option in full. This significant concentration ofvaership may adversely affect the trading priceoiar common stock because investors often percédeelvantages
in owning stock in companies with one or more lsggekholders. In addition, these stockholders gliable to exercise significant influence ovenatters
requiring stockholder approval, including the dleciof directors and approval of corporate trarisast such as a merger or other sale of our compaity assets.
This concentration of ownership could limit youiliyp to influence corporate matters and may haweeffect of delaying or preventing a change intran
including a merger, consolidation or other busiresabination involving us, or discouraging a poit@racquirer from making a tender
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offer or otherwise attempting to obtain controlee\f that change in control would benefit our ets®ckholders. For information regarding the ovsh@y of our
outstanding stock by our executive officers an@ators and their affiliates, please see the settled "Principal and Selling Stockholders."

Our management will have broad discretiomer the use of the proceeds we receive in thigrirfig and might not apply those proceeds in wayattincrease
the value of your investment.

Our management will have broad discretnde the net proceeds from this offering, andwitibe relying on the judgment of our managemegarding the
application of these proceeds. Our management migtapply the net proceeds of this offering in svéhat increase the value of your investment. Wieeixto use
approximately $1.3 million of our net proceedsdpay outstanding indebtedness under our crediityasith Wells Fargo Bank Association, N.A., arftetbalance
for general corporate purposes, including workiagital and capital expenditures, which may in titere include investments in, or acquisitions ofnplementary
businesses, services or technologies. Our managenngint not be able to yield a significant retufrgny, on any use of these net proceeds. Younatlhave the
opportunity to influence our decisions on how tleé proceeds from this offering are used. For moi@rination, please see the section titled "Usero€&eds."

If we fail to maintain proper and effectvinternal controls, our ability to produce accumgnd timely financial statements could be impair@¢hich could
harm our operating results, our ability to operatar business and investors' views of us.

Ensuring that we have adequate internahfital and accounting controls and proceduresaiogabo that we can produce accurate financiahseates on a
timely basis is a costly and time-consuming effb&t needs to be re-evaluated frequently. Ourriatarontrol over financial reporting is a processigned to
provide reasonable assurance regarding the réyabilfinancial reporting and preparation of firal statements in accordance with GAAP. We atthénprocess (
documenting, reviewing and improving our internahizols and procedures for compliance with Sectiofi(a) of the Sarbanes-Oxley Act, which requiresuah
management assessment of the effectiveness afiteunal control over financial reporting. If welfed maintain proper and effective internal corgralur ability to
produce accurate and timely financial statementfddoe impaired, which could harm our operatingittss harm our ability to operate our businessraadice the
trading price of our stock.

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

The trading price of our common stock fafilog this offering may be highly volatile and coudd subject to wide fluctuations in response taoue factors,
including the risk factors described in this sattd the prospectus, and other factors beyond aniral. Furthermore, our common stock has no gramting history
Factors affecting the trading price of our commtaels will include:

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

. announcements of technological innovations, newt®wis or enhancements or strategic partnershipgraements by us or by our competitors;

. changes in the estimates of our operating resolir financial guidance or changes in recommémkaby any securities analysts that follow our
common stock;

. the gain or loss of customers;

. adoption or modification of regulations, policipspcedures or programs applicable to our busined®ar customers' business;
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. marketing and advertising initiatives by us or oampetitors;

. threatened or actual litigation;

. changes in our senior management;

. recruitment or departure of key personi

. market conditions in our industry, the industrié®or customers and the economy as a whole;

. the overall performance of the equity markets;

. sales of shares of our common stock by exisgttogkholders;

. volatility in our stock price, which may leadhher stock-based compensation expenses undiézape accounting standards; and
. the market's reaction to our reduced disclosueerasult of being an emerging growth company utitedOBS Act

In addition, the stock market in general #re market for technology companies in particthave experienced extreme price and volume fltictosthat have
often been unrelated or disproportionate to theaijmg performance of those companies. Broad maketindustry factors may harm the market priceusf
common stock regardless of our actual operatinfppaance. These fluctuations may even be more pimoeer in the trading market for our stock shortijoiving
this offering. Each of these factors, among othewa|d adversely affect your investment in our camnratock. Some companies that have had volatil&eharices
for their securities have had securities clas®adtwsuits filed against them. If a suit weredikegainst us, regardless of its merits or outcanoeuld result in
substantial costs and divert management's attention

We currently do not intend to pay dividendn our common stock and, consequently, your ooyportunity to achieve a return on your investmaatif the
price of our common stock appreciate

We have never declared nor paid cash didgi®n our capital stock. We currently do not pitadeclare dividends on shares of our common Stotthe
foreseeable future. We currently intend to retaiy fature earnings to finance the operation andegn of our business. Any payment of future diaidis will be
at the discretion of our board of directors, subjecompliance with certain covenants containeduncredit facility, which limit our ability to padividends, and
will depend on our financial condition, resultsopferations, capital requirements, general busioesditions and other factors that our board ofadoes may deem
relevant. For more information, see the sectideditDividend Policy." Consequently, your only opjmity to achieve a return on your investmentun company
will be if the market price of our common stock egapates and you sell your shares at a profit. @eno guarantee that the price of our commorksteat will
prevail in the market after this offering will evexceed the price that you pay.

Because our initial public offering pricis substantially higher than the pro forma as adjiesl net tangible book value per share of our outsfing common
stock, new investors will incur immediate and sudnstial dilution as a result of this offering and fuure equity issuances.

If you purchase shares of our common stocur initial public offering, you will experiencgubstantial and immediate dilution in the pro famet tangible
book value per share of $ per share &eotmber 31, 2013, based on the assumed initiéicmftering price of our common stock of $  per share, the
midpoint of the price range on the cover of thisgpectus, because the price you will pay will Hesgantially higher than the pro forma as adjustidangible book
value per share of our common stock immediatelpfohg this offering. The adjusted net tangible bealue per share of our common stock is baseti®@motal
value of our tangible assets less our total
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liabilities. This dilution is due in large part tioe fact that our earlier investors paid substintiess than the initial public offering price wiéhey purchased their
shares of our capital stock. Any issuance of sharesnnection with the exercise of stock optionstherwise would dilute the percentage ownerskid by the
investors who purchase our shares in this offering.

As an "emerging growth company" under tl©BS Act, we are permitted to, and intend to, rely exemptions from certain disclosure requiremenigjich
could make our common stock less attractive to istoes.

As an "emerging growth company" under 983 Act, we are permitted to, and intend to, relyegemptions from certain disclosure requirements.
particular, we have not included all of the exesitompensation related information that woulddmpiired in this prospectus if we were not an emergrowth
company. We are also only providing three yearsetdcted financial data instead of the five ye&setected financial data required for companies tto not
qualify for emerging growth company status. In &ddij for so long as we are an emerging growth amgpwe will not be required to:

. have an auditor report on our internal control dirancial reporting pursuant to Section 404(b)haf Sarbanes-Oxley Act;

. comply with any requirement that may be adojgthe Public Company Accounting Oversight Boaghreing mandatory audit firm rotation or a
supplement to the auditor's report providing addai information about the audit and the finanstatements (auditor discussion and analysis); and

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

Because of these exemptions and the otideiced disclosure obligations for emerging grovatimganies set forth elsewhere in this prospectusstock may
appear less attractive to investors and could causstock price to decline.

Although we intend to rely on certain of texemptions provided in the JOBS Act, the exapligations of the JOBS Act for us are still subject
interpretations and guidance by the SEC and o#igratory agencies. Also, as our business growsnaeno longer satisfy the conditions of an emeygirowth
company. We will remain an "emerging growth compamtil the earliest of (i) the last day of thecid year during which we have total annual grossmaes of
$1 billion or more; (ii) the last day of the fisgadar following the fifth anniversary of this offieg; (iii) the date on which we have, during theyous three-year
period, issued more than $1 billion in non-cont®etidebt; and (iv) the date on which we are deerode a "large accelerated filer" under the Exclaiet. We
will be deemed a large accelerated filer on thet finy of the fiscal year after the market valuewfcommon equity held by non-affiliates exceefi@dmillion,
measured on June 30. If investors find our comnbackdess attractive as a result of our relianceentain of the JOBS Act exemptions, there may lessactive
trading market for our common stock, and our sfmite may be more volatile.

Section 107 of the JOBS Act also provided an emerging growth company can take advantahe @xtended transition period provided in Secii¢a)(2)(B)
of the Securities Act for complying with new or igad accounting standards. In other words, an @ngegyowth company can delay the adoption of certai
accounting standards until those standards wotleraise apply to private companies. However, westehosen to "opt out” of such extended transitienogl, and
as a result, we will comply with new or revised @auting standards on the relevant dates on whioptaxh of such standards is required for non-emergrowth
companies. Section 107 of the JOBS Act provides
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that our decision to opt out of the extended ttarsiperiod for complying with new or revised acoting standards is irrevocable.

Anti-takeover provisions in our charter doments and Delaware law could discourage, delaypmvent a change in control of our company and meject
the trading price of our common stock.

We are a Delaware corporation and thetakgover provisions of the Delaware General Cotpmrd_aw, which apply to us, may discourage, delaprevent i
change in control by prohibiting us from engagingibusiness combination with an interested stddkdor a period of three years after the stoctttobecomes
an interested stockholder, even if a change inrobwbuld be beneficial to our existing stockhokldfor more information, see the section titleds@®iption of
Capital Stock—AntiTakeover Effects of Our Charter and Bylaws and afe Law." In addition, our amended and restatetificate of incorporation and amend
and restated bylaws may discourage, delay or ptevehange in our management or control over usstbakholders may consider favorable. Our amerahed
restated certificate of incorporation and amendetrastated bylaws, which will be in effect immesig prior to the completion of this offering:

. authorize the issuance of "blank check" prefertedksthat could be issued by our board of directotselp defend against a takeover attempt;
. require that directors only be removed fromagffor cause and only upon a supermajority stocidrolote;
. provide that vacancies on the board of direciaduding newly created directorships, may bledilonly by a majority vote of directors then irficé

rather than by stockholders;

. prevent stockholders from calling special meetings;

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

. prohibit stockholder action by written consent,uieing all actions to be taken at a meeting ofdtweckholders; an

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

This prospectus, including the sectiorleditSummary,” "Risk Factors," "Management's Distus and Analysis of Financial Condition and Resoft
Operations," and "Business," contains forward-logkstatements. Forward-looking statements conveyguuent expectations or forecasts of future exehil
statements contained in this prospectus, otherdtsiements of historical fact or statements rel&igpresent facts or current conditions, are fodAaoking. You
can identify forwardeoking statements by terminology such as "antieipd "believes,” "can," "continue," "could," "astites," "expects," "intends," "may," "plan
"seeks," "should," "will," or "would" or the neged of these terms or similar expressions.

There are a number of important factors ¢bald cause our actual results to differ mathrilbm the results anticipated by these forwarokiog statements.
These important factors include those that we dsau this prospectus in the section titled "RisktBrs.” You should read these factors and the ctagionary
statements made in this prospectus as being ablelitmall related forward-looking statements wherghey appear in this prospectus. If one or nobteese
factors materialize, or if any underlying assummsiprove incorrect, our actual results, performancachievements may vary materially from any fettgsults,
performance or achievements expressed or impligtidse forward-looking statements. The forward-loglstatements contained in this prospectus areided
from the safe harbor protection provided by thede Securities Litigation Reform Act of 1995 arettion 27A of the Securities Act which do not extea initial
public offerings. We undertake no obligation to agdpublicly any forward-looking statements, wheti®a result of new information, future eventsthierwise,
except as required by law.

Unless otherwise indicated, informationte@med in this prospectus concerning our industiy the markets for our solutions, including oureyahexpectatior
and market position, market opportunity and masketre, is based on information from various soym@wveys and forecasts, and our internal research,
assumptions that we have made, which we believeeasmnable, based on those data and other sguilaces and on our knowledge of the markets for our
solutions. Sources we refer to in this prospectakite BauerFinancial, Inc., Coral Gables, Flor@aBauerFinancial, Celent, Forrester Research, émd-orrester,
Gartner, Inc., or Gartner, and Javelin Strategyeséarch, or Javelin. The reports described impiftispectus represent data, research opinion opuviens
published, as part of a syndicated or other suttsoni service, by such publishers. These reposalsps of their original publication date (and a®bf the date of
this prospectus) and the opinions expressed in ®purts are subject to change without notice. i@ternal research has not been verified by anygeddent sourc
and we have not independently verified any thirdypeformation and cannot assure you of its accyi@ completeness. We believe the market positiarket
opportunity, and market share information includethis prospectus is generally reliable. In additiprojections, assumptions, and estimates ofuture
performance and the future performance of the imgirs which we operate are necessarily subjeet tagh degree of uncertainty and risk due to aetaf factors,
including those described in "Risk Factors" an@wtsere in this prospectus. These and other factarsl cause results to differ materially from thegeressed in
the estimates included in this prospectus.
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USE OF PROCEEDS

We estimate that the net proceeds to us fhis offering will be approximately $ , based upon an assumed initial public offeringepdf $ per
share (the midpoint of the initial public offeripgice range set forth on the cover page of thisumzotus) after deducting underwriting discounts @mmissions
and estimated offering expenses payable by uselfihderwriters exercise their owvaletment option in full, the net proceeds to ufl e approximately $
$1.00 increase (decrease) in the assumed initidicpoffering price of $ per share (thepoint of the initial public offering prlce ranget forth on the cover
page of this prospectus) would increase (decreéhse)et proceeds to us from this offering by apjnaxely $ million, assuming the numbéshares offered
by us, as set forth on the cover page of this matsgs, remains the same and after deducting uniiendiscounts and estimated offering expensestpeysy us. We
will not receive any proceeds from the sale of eeaf common stock by the selling stockholders. dtrecipal reasons for this offering are to inceeasr available
cash resources, increase awareness of our comp#my inarketplace and create a public market focommon stock.

We intend to use approximately $1.3 millafrour net proceeds to repay outstanding prin@pal accrued interest under our credit facilityhvilells Fargo
Bank Association, N.A., or Wells Fargo. As of Ded®mn31, 2013, the interest rate applicable to thditfacility, which matures on April 11, 2017, sv4.168%.

Although we do not have current specifigng for the remaining portion of the net proceeosfthis offering, we generally intend to use tagéhce of the net
proceeds of this offering for working capital arttier general corporate purposes, including to fieaour growth, develop new or enhanced solutiams] tapital
expenditures. We may also seek to expand our lasstheough investments in or acquisitions of othesinesses, solutions, or technologies. Howevedaveot
have agreements or commitments for any investnmrasquisitions at this time.

Pending the uses mentioned above, we iriteimest the net proceeds of this offering inrsterm, interest-bearing, investment-grade seiestiOur
management will have broad discretion in the apgibo of the net proceeds to us from this offeramyd investors will be relying on the judgment of o
management regarding the application of the prazeed

DIVIDEND POLICY

We have never declared or paid any casbetids on our common stock. Any future determimetimdeclare cash dividends on our common stodkoeimade
at the discretion of our board of directors and délpend on our financial condition, results of giens, capital requirements, general businesdittons and other
factors that our board of directors may deem reiew&/e do not anticipate paying cash dividendswncommon stock for the foreseeable future.
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CAPITALIZATION
The following table sets forth our capitation as of December 31, 2013:

. on an actual basis;

. on a pro forma basis to give effect to the autoenasnversion of all of our outstanding preferreztktinto 13,582,685 shares of common stock upon
the completion of this offering; and

. on a pro forma as adjusted basis to give eftettie (i) automatic conversion of all of our oatsling preferred stock into 13,582,685 shares of
common stock upon the completion of this offerifig filing of our amended and restated certificaféncorporation to be effective upon completion
of this offering, (iii) sale of sharesammmon stock by us in this offering at an assuméiil public offering price of $ pehare (the
midpoint of the initial public offering price ranget forth on the cover page of this prospectus),ater deducting estimated underwriting discounts
and commissions and estimated offering expensesbfgpy us, and (iv) repayment of $1.3 million afsianding principal and accrued interest under
our credit facility with Wells Fargo.

The pro forma as adjusted information sahfin the table below is for illustrative purpesmly and will adjust based on the actual inpiablic offering price
and other terms of this offering determined atipgc

This table should be read in conjunctiothWEelected Consolidated Financial and Other Dékdanagement's Discussion and Analysis of Findric@ndition
and Results of Operations," "Description of Caprick” and our financial statements and the rélattes thereto included elsewhere in this prosgect

As of December 31, 201

Pro Forma
Actuals Pro Forma As Adjusted
(in thousands except shares
Cash and cash equivalel $ 18,67 $ — % —
Long-term debt $ 6,28¢ $ — % —
Redeemable convertible preferred stock, $0.000Vaae, 12,331,718
shares authorized and issuable in series and 1ZB8&hares
outstanding, actual; no shares authorized andamdstg, pro forma anc
pro forma as adjuste 40,72¢ — —
Redeemable common stock, $0.0001 par value, 3,832%}2ares
outstanding, actual; no shares authorized andamdstg, pro forma anc
pro forma as adjuste 1,327 — —
Stockholders' Equity (Deficit
Preferred stock: $0.0001 par value, no shares amé¢ttband outstanding,
actual and pro forma; shares authorizetissuable in series and
shares outstanding, pro forma as adju — — —
Junior preferred stock: $0.0001 par value, 1,2509tares authorized an
outstanding, actual and no shares authorized arstaoding, pro forma
and pro forma as adjust 1,74C — —
Common stock: $0.0001 par value, 35,000,000 slargwrized, 8,287,995
shares issued and outstanding, actual; 35,000@¢0@sauthorized,
25,699,901 shares issued and outstanding, pro forma shares
authorized and shares issued and outsigynalijusted pro form 1 — —
Additional paic-in capital 6,67¢ — —
Accumulated defici (44,73) — —
Total stockholders' equity (defici $(36,31¢) $ — $ =
Total capitalizatior $ 12,02: $ — $ —
A $1.00 increase (decrease) in the assumitéad public offering price of $ pehare (the midpoint of the initial public offeringige range set forth on tl
cover page of this prospectus) would increase édese) the pro forma as adjusted amount of eaatiditi@nal paid-in capital, total stockholders' dguind total
capitalization by approximately $ nuhi, assuming that the number of shares offeredshgauiset forth on the cover page of this prospeotmains the same

and after deducting the underwriting discounts @mdmissions and estimated offering expenses papghls.
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DILUTION

As of December 31, 2013, we had a pro fanetetangible book value of $5.4 million, or $0ir share of common stock. Pro forma net tangibtklvalue
per share represents the amount of our total teng#sets reduced by the amount of our total liesiland divided by the total number of sharesasfimon stock
outstanding after giving effect to the conversiélouar convertible preferred stock into shares ahomn stock upon the completion of this offeringlubon in net
tangible book value per share to new investorkigdffering represents the difference betweeratheunt per share paid by purchasers of sharesmmhon stock it
this offering and the pro forma net tangible boakue per share of common stock immediately afteictmpletion of this offering. After giving effeit the sale of
the shares of common stock offered binukis offering at an assumed initial public ofifg price of $ per share (the midpaihthe initial public
offering price range set forth on the cover pagthisf prospectus), and after deducting the estighatelerwriting discounts and estimated offeringesges payable
by us, our pro forma as adjusted net tangible hadke as of December 31, 2013 would have been $ million, or $ per share of commstock. This
represents an immediate increase in net tangildk balue of $ per share to existing khméders and an immediate dilution of $  per share to new
investors in our common stock. The following tattlestrates this dilution on a per share basis:

Assumed initial public offering price per shi $
Pro forma net tangible book value per share asegebber 31, 2013 before giving effec
this offering $ 021
Increase in pro forma net tangible book value peres attributable to new investc $
Pro forma as adjusted net tangible book value Ip@mesafter giving effect to this offerir $
Dilution per share to new investors in this offer $

If the underwriters exercise their optiorptirchase additional shares of our common sto@ilirthe pro forma as adjusted net tangible bealkie per share
after this offering would be $ per shaned the dilution in pro forma as adjusted negitale book value per share to new investors inaffisring would be
$ per share.

The following table summarizes, on a pnarfa basis as of December 31, 2013 and after gafifegt to the offering, based on an assumed imptidlic offering
price of $ per share, the differencesvben existing stockholders and new investors véfipect to the number of shares of common stoathpsed from us,
the total consideration paid to us and the avepaige per share paid.

Total

Shares Purchaser Consideration A‘é‘?{?ge
Number Percent Amount Percent Per Share
Existing stockholder %$ %%
New investor:
Total 10(%$ 10(%$

If the underwriters exercise their ovepaiient option in full, our existing stockholderswla own % and our new investors would own % of the total
number of shares of our common stock outstanditey #fis offering.

If all our outstanding options had beenreised, as of December 31, 2013, we would havephadorma net tangible book value of $20.4 million$0.66 per
share, and the pro forma as adjusted net tangiak walue after this offering would have been$  million, or $ per share, cagsiilution to new
investors of $ per share.
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SELECTED CONSOLIDATED FINANCIAL AND OTHER DATA

The following selected consolidated statementgpefations data for the years ended December 31122012 and 2013, and the selected consolidateahioe
sheet data as of December 31, 2012 and 2013 areedkirom our audited consolidated financial stagens included elsewhere in this prospectus. Theroal shee
data as of December 31, 2011 was derived from adited consolidated financial statements not inetlich this prospectus. The selected consolidateshfiial dat:
should be read together with "Management's Diseusand Analysis of Financial Condition and Resaft®©perations," our consolidated financial statertsen
related notes, and other financial information ingéd elsewhere in this prospectus.

Year Ended December 31
2011 2012 2013
(in thousands,
except per share data

Consolidated Statements of Operations Date

Revenue:! $26,98: $41,10. $ 56,87
Cost of revenues(1)(: 14,798 25,17( 36,26
Gross profit 12,187 15,93: 20,61:
Operating expense

Sales and marketing( 5,58¢ 8,96 16,72¢

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

General and administrative( 4,857 8,78( 11,74:

Unoccupied lease charges — — 23¢

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

Loss from operation (1,687 (7,228 (17,12)
Total other expense, n (7€) (22¢) (499
Loss before income tax (1,767 (7,356 (17,62)
Provision for income taxe (132) (164) (55)
Loss from continuing operatiol (1,899 (7,520 (17,67¢)
Loss from discontinued operations, net of ta: (1,137 (1,259 (299
Net loss $(3,027) $ (8,779 $(17,87%)
Net loss per common sha

Loss from continuing operations per common shaasictand dilute: $ (0.17) $ (0.66) $ (1.49

Loss from discontinued operations per common shasc and dilute $ (0100 $ (0.11) $ (0.02)

Net loss per common share, basic and dil $ (029) $ (0.79) $ (1.5)
Weighted average common shares outstan

Basic and dilutes 11,32¢ 11,34 11,86¢
Pro forma net loss per common share (unauditec

Basic and dilutes $ (0.7
Pro forma weighted average common shares outs@aaliraudited)(5)

Basic and dilute: 25,02°

Other Financial Data:
Adjusted EBITDA(6) $ (227) $ (4,400 $(12,31()

1) Includes reclassified costs of research and dexwatap personnel who performed certain implementadiuhcustomer support services as

follows:
Year Ended
December 31
2011 2012 2013
Research and development costs reckedsifto cost of revenue $434 $1,39C $1,57:
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@)

(©)

4)

®)

(6)

Includes stoc-based compensation expenses as folli

Year Ended

December 31,
2011 2012 2013
Cost of revenue $ 52 $ 187 $ 264
Sales and marketir 52 12¢ 274
Research and developme 57 19t 257
General and administratiy 23€ 52¢ 81(
Total stocl-based compensation expen $397 $1,037 $1,60¢

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

We previously had a subsidiary which we fulyested in March 2013. Loss from discontinued afiens, net of tax reflects the financial
results of this divested subsidiary.

Pro forma basic and diluted net loss per commoredtave been calculated assuming the conversial efitstanding shares of preferred
stock at the later of January 1, 2013 or the dhaigsaance of preferred stock. The impact of repaytof the outstanding principal and
accrued interest on the Company's line of creditriw been reflected in the pro forma weightedayeishares used to compute net loss per
share because the number of shares which wouldtbdeesold to pay the outstanding principal arzheed interest cannot currently be
estimated.

We define adjusted EBITDA as net loss befaprdciation, amortization, loss from discontinupdrations, stock-based compensation,
provision for income taxes, total other expensg, umeoccupied lease charges and loss on disposat@fived assets.

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

. adjusted EBITDA is widely used by investors andusities analysts to measure a company's operaérfgrmance without regard to
items that can vary substantially from companydmpany depending upon their financing, capitalcttnes and the method by
which assets were acquired;

. our management uses adjusted EBITDA in conjunatiih GAAP financial measures for planning purposeshe preparation of ol
annual operating budget, as a measure of our apgrarformance, to assess the effectiveness dfuginess strategies, and to
communicate with our board of directors concerrdngfinancial performance;

. adjusted EBITDA provides more consistency angigarability with our past financial performance;ifiéates period-to-period
comparisons of our operations and also facilitatgaparisons with other companies, many of whichsirsdar non-GAAP financial
measures to supplement their GAAP results; and

. we anticipate that, after consummating thisraffig our investor and analyst presentations wilude adjusted EBITDA as a
supplemental measure of our overall operating padoce.

Adjusted EBITDA should not be considered as anadiidve to net loss or any other measure of firm@rformance calculated and
presented in accordance with GAAP. The use of &jusBITDA as an analytical tool has limitationgkas:

. depreciation and amortization are non-cash chaegesthe assets being depreciated or amortizedfigth have to be replaced in the
future and adjusted EBITDA does not reflect casjuirements for such replacements;

. adjusted EBITDA may not reflect changes in, asltrequirements for, our working capital needsootractual commitments;

. adjusted EBITDA does not reflect the potentigiltive impact of stock-based compensation;

. adjusted EBITDA does not reflect interest or payments that could reduce cash available forarse;

. other companies, including companies in our ingustiight calculate adjusted EBITDA or similarlyi¢id measures differently, whi

reduces their usefulness as comparative mea:
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Because of these and other limitations, you shoafsider adjusted EBITDA together with our GAAPditial measures including cash f
from operations and net loss. The following tabiespnts a reconciliation of net loss to adjustetTBR for each of the periods indicate

Year Ended December 31

2011 2012 2013

Reconciliation of Net Loss to Adjusted EBITD

Net loss $(3,027) $(8,77¢) $(17,87Y
Depreciation and amortizatic 1,01z 1,697 2,971
Stocl-based compensation expel 397 1,031 1,60¢
Loss from discontinued operations, net of 1,132 1,25¢ 19¢
Provision for income taxe 132 164 5E
Total other expense, n 76 22¢ 49¢
Unoccupied lease charg — — 23¢

Adjusted EBITDA $ (277) $(4,400) $(12,31()

As of December 31

2011 2012 2013
Consolidated Balance Sheet Dat¢ (in thousands)

Cash and cash equivalel $ 1536 $ 9,111 $ 18,67¢
Total current asse 22,72¢ 19,13¢ 33,87:
Deferred solution and other costs, tc 4,32¢ 5,394 8,48
Deferred implementation costs, to 3,71¢€ 5,13 6,37¢
Total current liabilities 12,56: 19,08: 29,19
Deferred revenues, tot 13,50¢ 17,84( 27,50
Total redeemable preferred and common s 21,73( 21,73( 42,05:
Total stockholders' defic (11,250  (18,98)  (36,31¢)
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MANAGEMENT'S DISCUSSION AND ANALYSIS OF
FINANCIAL CONDITION AND RESULTS OF OPERATIONS

You should read the following discussion and anslytour financial condition and results of opeosis together with our consolidated financial stagnts
and the related notes and other financial informmatincluded elsewhere in this prospectus. Someeafhformation contained in this discussion andlgsia or set
forth elsewhere in this prospectus, including infation with respect to our plans and strategy for business, includes forwe-looking statements that involve
risks and uncertainties. You should review the KRiactors" section of this prospectus for a disaus®f important factors that could cause actuauis to differ
materially from the results described in or impliegthe forward-looking statements contained inftllewing discussion and analysis.

Overview

We are a leading provider of secure, clbaded virtual banking solutions. We enable regiandl community financial institutions to deliverabust suite of
integrated virtual banking services and engage raffeetively with their retail and commercial acodtolders who expect to bank anytime, anywherecanany
device. Our solutions are often the most frequeiritpf interaction between our RCFI customers tieit account holders. As such, we purpose-builtsolutions
to deliver a compelling, consistent user experieawess digital channels and drive the successrofstomers by extending their local brands, énglinproved
account holder retention and creating incremeratiassopportunities.

The effective delivery and management ofise and advanced virtual banking solutions incthraplex and heavily-regulated financial servicekistry require
significant resources, personnel and expertisepkd@de virtual banking solutions that are desigtete highly configurable, scalable and adapttbtbe specific
needs of our RCFI customers. Our solutions detiverccount holders a unified virtual banking expecie across online, mobile, voice and tablet cHarye
leveraging a common platform that integrates olutims with each other and with our customersépthternal and third-party systems. In additioe, design our
solutions and our data center infrastructure topgwith stringent security and technical regulas@pplicable to financial institutions and to gaf@rd our
customers and their account holders through femsueh as real-time risk and fraud analytics.

We deliver our solutions to the substantiajority of our customers using a software-astaice, or SaaS, model under which our customersspagcription
fees for the use of our solutions. A small portddrour customers host our solutions in their owtadanters under term license and maintenanceragrgs. Our
customers have numerous account holders, and dtosent holders can represent one or more registesers on our solutions. We price our solutiorsetdan the
number of solutions purchased by our customergf@dumber of registered users utilizing our sohgi We earn additional revenues based on the mufbél-
pay and certain other transactions that registeseds perform on our virtual banking solutionsxoess of the levels included in our standard siitsmn fee. As a
result, our revenues grow as our customers buy swutions from us and increase the number of texgid users utilizing our solutions and as thoseslisicrease
their number of transactions on our solutions.

We have achieved significant growth sinaeinception. During each of the past three yeaus average number of registered users per indtallstomer has
grown, and we have been able to sell additionalt&nls to existing customers. Our revenues peallest customer and per registered user vary peéaqaeriod
based on the length and timing of customer impleatgms, changes in the average number of registesers per customer, sales of additional solutioexisting
customers, changes in the number of transactiomsiogolutions by registered users and variationsray
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existing customers and new customers with respebiet mix of purchased solutions and related pyicin

We believe we have a significant opporgutdtcontinue to grow our business, and we intendvest across our organization to increase orgmees and
improve our operating efficiencies. These investsigvill increase our costs on an absolute dollaigydut the timing and amount of these investmeiitvary
based on the rate at which we expect to add neteroess, the implementation and support needs ofastomers, our software development plans, olntgogy
infrastructure requirements and the internal neédsir organization. Many of these investments waitur in advance of our realizing any resultamigfie which
may make it difficult to determine if we are effieely allocating our resources.

If we are successful in growing our revenhg increasing the number and scope of our custoetetionships, we anticipate that greater ecorsrof scale and
increased operating leverage will improve our mesgiver the long term. We also anticipate thateases in the number of registered users for egististomers
will improve our margins. However, we do not hamg aontrol or influence over whether account haddelect to become registered users of our customigrsl
banking services.

We sell our solutions primarily through quiofessional sales organization. Our target mavketer 13,500 RCFIs is well-defined as a restitigplicable
governmental regulations. As a result, we are &bédfectively concentrate our sales and marketiiigrts on these readily-identifiable financialtingions. We
intend to add sales representatives for both banésredit unions across the U.S. We also expenttease our number of sales support and markpérgpnnel as
well as our investment in marketing initiatives idegd to increase awareness of our solutions anergee new customer opportunities.

We seek to help our RCFI customers sucbggmtoviding advanced virtual banking solutionst taléow our customers to distinguish themselvesifampeting
financial institutions and better engage with tlicount holders. We believe that we successfoligpete in our market due to our deep domain exgeenteputatio
for innovation and the quality, breadth and intéigraof our solutions and common platform. We henagle significant investments, and intend to in@eas
investments, in technology innovation and softwdeeelopment as we enhance our solutions and piatoid increase or expand the number of soluticatsib
offer to RCFIs and their account holders.

We believe that delivery of consistent,hggiality customer support is a significant driveREFI purchasing and renewal decisions. To devatmpmaintain
reputation for high-quality service, we seek tddbdieep relationships with our customers throughooistomer service organization which we staff voignsonnel
who are motivated by our common mission of usiptelogy to help RCFIs succeed and who are knowelailg with respect to the regulated and complaxeat
of the financial services industry. As we grow business, we must continue to invest in and gromservices organization to support our customerstia and
maintain our reputation.

Key Operating Measures

In addition to the GAAP measures describeldw in "Management's Discussion and Analysisin&ficial Condition and Results of Operations—Congois
of Operating Results," we monitor the following opiéng measures to evaluate growth trends, plagsimvents and measure the effectiveness of ouraades
marketing efforts:

Installed Customer:

We define installed customers as the nurabeustomers from which we are currently recogigaievenues. The average size of our installedmests,
measured in both registered users per installed

a7




Table of Contents

customer and revenues per installed customernlcesased over time as our existing installed custercontinue to add registered users and buy notugans fron
us, and as we add larger RCFls to our installetbouer base. The rate at which we add installecbmests varies based on our implementation capabitysize and
unique needs of our customers and the readiness @ustomers to implement our solutions. We ha&l&®l 334 installed customers as of December 3L aAd
2013, respectively.

Registered User

We define a registered user as an indivicklated to an account holder of an installed@ugtr who has registered to use one or more ofautiens and has
current access to use those solutions as of thddsiof the reporting period presented. We prizesolutions based on the number of registeredsuseras the
number of registered users of our solutions in@gasur revenues grow. Our average number of ezgsusers per installed customer grows as outirexis
customers add more registered users and as weuagd RCFIs to our installed customer base. Weigate that the number of registered users withgab a faster
rate than our number of installed customers. Tteeatwhich our customers add registered usersheniticremental revenues we recognize from nevstegid
users vary significantly period-to-period basedtntiming of our implementations of new custoreed the timing of registration of new users. Owstatied
customers had approximately 1.1 million, 2.4 milland 3.1 million registered users as of DecemibePB11, 2012 and 2013, respectively.

Revenue Retention Ra

We believe that our ability to retain onstalled customers and expand their use of ourystedand services over time is an indicator ofstiaeility of our
revenue base and the long-term value of our custoeteionships. We assess our performance irafieia using a metric we refer to as our revenuetieterate.
We calculate our revenue retention rate as thérmianues in a calendar year from customers whe wstalled customers as of December 31st of ttioe year,
expressed as a percentage of the total revenuieg dioe prior year from those installed customéns: revenue retention rate provides insight inithpact on
current year revenues of the number of new custimgrlemented during the prior year, the timingof implementation of those new customers in ther year,
growth in the number of registered users and chaimgtheir usage of our solutions, sales of nevdpets and services to our existing installed custsmduring the
current year and customer attrition. The most fiicant drivers of changes in our revenue retentaia each year have historically been the numbeewfcustomel
in the prior year and the timing of our implemeittatof those new customers. The timing of our impatation of new customers in the prior year isi§igant
because we do not start recognizing revenues femaustomers until they become installed custontieimplementations are weighted more heavily ie finst or
second half of the prior year, our revenue retentate will be lower or higher, respectively. Oavenue retention rate was 126%, 136% and 128%éoyears
ended December 31, 2011, 2012 and 2013, respartivel

Churn

We utilize churn to monitor the satisfantif our clients and evaluate the effectivenessuofbusiness strategies. We define churn as theirstnod any monthl
recurring revenue losses due to customer caneelfatind downgrades, net of upgrades and additfamsasolutions, during a year, divided by our nibyt
recurring revenue at the beginning of the year.c€liations refer to customers that have eitherggdpising our services completely or remained tomer but
terminated a particular service. Downgrades aesaltr of customers taking less of a particulariserar renewing their contract for identical seedat a lower
price. We had annual churn of 5.4%, 3.7% and 3@k years ended December 31, 2011, 2012 and 20t3ise of churn has limitations as an analytical
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tool, and investors should not consider it in iSola Other companies in our industry may calcutdtern differently, which reduces its usefulnesa asmparative
measure.

Components of Operating Results
Revenue:

All of our revenue-generating activitiesaditly relate to the sale, implementation and supgfoour solutions within a single operating segin&Ve derive the
substantial majority of our revenues from subsiipfees for the use of our solutions hosted indaia centers as well as revenues for implementatid customer
support services related to our solutions. A sp@aftion of our customers host our solutions inrtiogin data centers under term license and maintenagreement
and we recognize the corresponding revenues ogdetm of those customer agreements.

Subscription fees are based on the nunftsmlations purchased by our customers, the numbergistered users and the number of bill-pay @rthin other
transactions those users conduct using our sokitioaxcess of the levels included in our standatibcription fee. Subscription fees are billed rembgnized
monthly over the term of our customer agreemertis.iffitial term of our customer agreements averagesfive years, although it varies by customee bMégin
recognizing subscription fees on the date a saliiomplemented and made available to the custoher timing of our implementations vary periodperiod
based on our implementation capacity, the numbsolitions purchased by our customers, the sizeiaiggie needs of our customers and the readineas of
customers to implement our solutions. We recogaigerelated implementation services revenues rataldr the initial agreement term beginning ondbge we
commence recognizing subscription fees. Amountshtage been invoiced but not paid are recordeddounts receivable and in revenues or deferrechtmse
depending on whether our revenue recognition @itesve been met.

We consider subscription fees to be fixedeierminable unless the fees are subject to defuadjustment or are not payable within our stadgayment
terms. In determining whether collection of substion fees is reasonably assured, we considerdiaband other information about customers, such @sstomer's
current credit-worthiness and payment history divee. Historically, our bad debt expenses havebeen significant.

Cost of Revenues

Cost of revenues is comprised primarilgalairies and other personnel-related costs, ingjueinployee benefits, bonuses and stock-based csaen, for
employees providing services to our customers. ifigisides the costs of our implementation, custosngport, data center and customer training peeaswell
as a reclassification of costs related to reseanchdevelopment personnel who perform implemenmtatial customer support services. Cost of reverisesreclude
the direct costs of bill-pay and other third-parttellectual property included in our solutionsg #amortization of deferred solution and servicets;ao-location
facility costs and depreciation of our data ceataets, an allocation of general overhead costseddal fees. We allocate general overhead exgseiosall
departments based on the number of employees indegrartment, which we consider to be a fair apdesentative means of allocation.

The amount of research and developmens eestassified to cost of revenues were $0.4 milll.4 million and $1.6 million for the years edd@ecember 31,
2011, 2012 and 2013, respectively.

We capitalize certain personnel costs tiyeelated to the implementation of our solutiortiie extent those costs are considered to be eeaiale from future
revenues. We amortize the costs for a particulatementation once revenue recognition commenceswanamortize those implementation costs over the
remaining term of the customer agreement. Othds ca directly recoverable from future revenuesexpensed in the period incurred. For the yeatean
December 31, 2011, 2012 and
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2013, we capitalized implementations costs in thewnt of $2.0 million, $2.6 million and $3.2 milliprespectively.

We intend to continue to increase our iwesits in our implementation and customer supgaris and technology infrastructure to serve ouomers and
support our growth. We expect cost of revenuesidicue to grow in absolute dollars as we growlsiness but to fluctuate as a percentage of reseased
principally on the level and timing of implementatiand support activities and other related costs.

Operating Expenses

Operating expenses consist of sales anldetiag, research and development, and generaldméhistrative expenses. We intend to continue te hew
employees and make other investments to supposrtigipated growth. As a result, we expect ouraiireg expenses to increase in absolute dollarsobdecrease
as a percentage of revenues over the long terne @gaow our business.

Sales and Marketing

Sales and marketing expenses consist phinedisalaries and other personnel-related castduding commissions, benefits, bonuses and sbhaced
compensation. Additional expenses relate to aciegi lead generation, promotional event prograxmgorate communications, travel and allocated oeaa.

Sales and marketing expenses as a pereeoftagtal revenues will change in any given pebiaded on several factors including the additionevfly-hired
sales professionals, the number and timing of neémdtalled customers and the amount of sales cosionis expense amortized related to those customers.
Commissions are generally capitalized and then wedrover the life of the customer agreement.

Sales and marketing expenses are also tegbay the timing of significant marketing prograsush as our annual user conference which we tjypivald
during the second quarter. We plan to continuedting in sales and marketing by increasing our remob sales and marketing personnel and expandingates
and marketing activities. We believe these investswill help us build brand awareness, add newooosrs and expand sales to our existing custonseises
continue to buy more solutions from us, the nundfeegistered users utilizing our solutions gromsd those users increase the number of transactioasr
solutions.

Research and Development

We believe that continuing to improve antiance our solutions is essential to maintainingreputation for innovation and growing our custorase and
revenues. Research and development expenses isalaaies and personnel-related costs, includimgfits, bonuses and stock-based compensation;hitst
contractor expenses, software development cofisasdd overhead and other related expenses icirdeveloping new solutions and enhancing exjstin
solutions. Research and development expenses peesed as incurred. To date, software developnosts eligible for capitalization have not been sigant.
Accordingly, we have not capitalized any softwaegelopment costs, and we do not anticipate cagiitgliany such costs in the foreseeable future.

General and Administrative

General and administrative expenses copsisgrily of salaries and other personnel-relatests, including benefits, bonuses and stock-besetgpensation, of
our administrative, finance and accounting, infaiorasystems, legal and human resources emplogeeitional expenses include consulting and protesslifees,
insurance and travel. We expect our general andréstnative
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expenses to increase as a result of our prepatatisecome and operate as a public company. Afeecompletion of this offering, these expensesaidb include
costs to comply with Section 404 of the SarbanekeyD&ct and other regulations governing public camips, increased costs of directors' and offidietslity
insurance, increased professional services expemnsksosts associated with enhanced investoraetatictivities.

Total Other Expense, Net

Total other expense, net, consists primpafilinterest income and expense. We earn intérestme on our cash and cash equivalents and ekjpeatst income
to increase following this offering due to the ie&se in our cash and cash equivalents. Intereshegronsists primarily of the interest incurredotstanding
borrowings under our credit facility. We expeceirgst expense to decrease following this offersigy@ anticipate utilizing a portion of the proceetithis offering
to pay down a portion of our credit facility. Sadseé of Proceeds" for a discussion of our intendsdaf proceeds from this offering.

Provision for Income Taxe:

As a result of our current net operatingslposition, income tax expenses consist primafitate income taxes. We incurred minimal staterme tax expense
for the years ended December 31, 2011, 2012 ar8l Z0ir net operating loss carryforwards for federabme tax purposes were $49.0 million at Decertier
2013 and will expire at various dates beginning026 if not utilized. We also held state tax credit $0.2 million and federal alternative minimuax tredits of
$0.1 million at December 31, 2013. The state taxlits will expire in 2027 if not utilized, and tfederal alternative minimum tax credits have arefimite
carryforward period.
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Results of Operations
Consolidated Statements of Operations Data
The following table sets forth our consatietl statements of operations data for each gfetieds indicated:

Year Ended December 31

2011 2012 2013
(in thousands)

Revenue: $ 26,98: $ 41,10 $ 56,87:
Cost of revenues(1)(: 14,79 25,17( 36,26
Gross profit 12,187 15,93: 20,61:
Operating expense

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

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

General and administrative( 4,857 8,78( 11,74:

Unoccupied lease charges — — 23¢€

Total operating expens: 13,87« 23,05¢ 37,73
Loss from operation (1,687 (7,128 (17,129
Total other expense, n (7€) (22¢) (499)
Loss before income tax (1,767) (7,356  (17,62)
Provision for income taxe (132) (164) (55)
Loss from continuing operatiol (1,89%) (7,520  (17,67¢)
Loss from discontinued operations, net of ta: (2,137 (1,259 (299)
Net loss $ (3,027) $ (8,779 $ (17,87
1) Includes reclassified costs of research anéldpment personnel who performed certain impleatént and customer support services as
follows:

Year Ended December 31
2011 2012 2013
Research and development costs reclassified irsioofoevenue $ 434 $1,39( $1,57-

2) Includes stoc-based compensation expenses as folli

Year Ended December 31

2011 2012 2013
Cost of revenue $ 52 $ 187 $ 264
Sales and marketir 52 12¢ 274
Research and developme 57 19t 257
General and administratiy 23¢ 52¢ 81C
Total stocl-based compensation expen $ 397 $1,031 $1,60%

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

4) We previously had a subsidiary which we fulyested in March 2013. Loss from discontinued afiens, net of tax reflects the financial
results of this divested subsidia
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The following table sets forth our consatiell statements of operations data as a percevitageenues for each of the periods indicated:

Year Ended December 31

2011 2012 2013
Revenue: 100.(% 100.(% 100.(%
Cost of revenues(1)(: 54.¢ 61.2 63.¢
Gross profit 45.2 38.¢ 36.2
Operating expense
Sales and marketing( 20.7 21.¢ 29.2
Research and development 12.7 12.¢ 15.¢
General and administrative( 18.C 21.¢ 20.€
Unoccupied lease charges — — 0.4
Total operating expens: 51.4 56.1 66.5
Loss from operation (6.2) (17.9) (30.7
Total other expense, n (0.9) (0.€) (0.9
Loss before income tax (6.5) (17.9 (31.0
Provision for income taxe (0.5) (0.9 (0.3
Loss from continuing operatiol (7.0 (18.3) (31.)
Loss from discontinued operations, net of ta: 4.2) (3.7 (0.9
Net loss 11.9% (21.9% (31.H9%

Q) Includes reclassified costs of research aneldpment personnel who performed certain impleatént and customer support services as

follows:
Year Ended
December 31,
2011 2012 2013
Research and development costs reclassified irsiooé@evenue 1.6% 3.4% 2.&%

2) Includes stoc-based compensation expenses as folli

Year Ended
December 31,

2011 2012 2013

Cost of revenue 0.2% 0% 0.5%
Sales and marketir 0.2 0.2 0.t
Research and developm:e 0.2 0.t 0.4
General and administratiy 0.9 1.2 1.4
Total stocl-based compensation expen 15% 2.6% 2.&8%

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

(4)  We previously had a subsidiary which we fully diteekin March 2013. Loss from discontinued operatioret of tax reflects the financial
results of this divested subsidia
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Comparison of Years Ended December 31, 2012 and 21

Revenues

Year Ended December 31

2012 2013
% of % of —Change
Amount Revenues Amount Revenues $) (%)
Revenue: $ 41,10: 100.(%$ 56,87: 100.(%$ 15,77: 38.2%

Revenues increased by $15.8 million, 04%8.from $41.1 million for the year ended Decentikr2012 to $56.9 million for the year ended Decen#d,
2013. Of this increase, $12.7 million was generéteah the growth in new registered users from alioation of strong client retention and growth fremisting
customers and the addition of registered users freminstalled customers. The remaining $3.1 mmlliccrease was generated from increases in the ewofib
transactions made using our solutions. In particwa had 2.4 million and 3.1 million registereeissas of December 31, 2012 and 2013, respectively.

Cost of Revenues

Year Ended December 31

2012 2013
% of % of ___ Change
Amount Revenues Amount Revenues $) (%)
Cost of revenue $ 25,17( 61.2%% 36,26 63.6%% 11,09: 44.1%

Cost of revenues increased by $11.1 millowri4.1%, from $25.2 million for the year endeecBmber 31, 2012 to $36.3 million for the year ende
December 31, 2013. This increase was primarilybatible to a $4.4 million increase in personneitsaue to our growth in the number of personna provide
implementation and customer support and maintairdata centers and other technical infrastrucincdyding a $0.2 million increase in reclassifiesearch and
development costs. Also, direct costs relatedltgohy transaction processing and other third-pantgllectual property included in our solutionpresented
$2.9 million of this increase as the number of megistered users and transactions processed @olutions increased, co-location facility costs degreciation of
our data center assets increased by $2.8 millieveasxpanded our data centers and other technitasiructure to support our expanding customee besd we
incurred an additional $1.0 million in facilitieadother overhead costs.

The increase in cost of revenues as a pexge of revenues and resulting decrease in graggimms primarily attributable to our investmentgersonnel to
implement our solutions for new customers, anderspnnel to provide support to these new custoriiéesdefer certain payroll costs directly relatedh®
implementation of our solutions to the extent thossts are considered to be recoverable from fuawenues. However, a substantial portion of oyplémentation
costs are not eligible for deferral and, as a teat expensed in the period incurred. Costse®lat implementations that have been deferredraceteed over the
same period in which the related revenue is reaeghiAdditionally, we invested in personnel, busiprocesses and systems infrastructure to stanelanat
business processes and drive future efficiencyiriraplementations, customer support and data ceperations. We expect these investments in cgpaci
process improvement to provide opportunities fourfel expansion of our gross margin as we begichaéae economies of scale.
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Operating Expenses

Year Ended December 31

2012 2013
% of % of Change
Amount Revenues Amount Revenues $) (%)
Sales and marketir $ 8,96- 21.8%$ 16,72¢ 29./%% 7,76¢  86.€%
Research and developmt 5,317 12.¢ 9,02¢ 15.¢ 3,712 69.€
General and administratiy 8,78( 21.¢ 11,74: 20.€ 2,96: 33.7
Unoccupied lease charg — — 23¢€ 0.4 23€  N/A
Total operating expens $ 23,05¢ 56.1%¢$ 37,73! 66.2%

Sales and Marketing

Sales and marketing expenses increased.Byndillion, or 86.6%, from $9.0 million for the geended December 31, 2012, to $16.7 million feryiear ended
December 31, 2013. This increase was primarilybatible to a $5.1 million increase in personnettsaue to the growth of our sales and marketiggrarations.
Also, discretionary marketing spend increased bg #iillion as a result of increased advertisingiiwe brand awareness and expanded marketing ffodttract
new customers and retain and grow existing custem@vel and other miscellaneous expenses inadns$0.7 million as a result of these activitiasd we
incurred a $0.8 million increase in facilities asttier overhead costs.

Research and Development
Research and development expenses incrbgsk’l7 million, or 69.8%, from $5.3 million fone year ended December 31, 2012, to $9.0 milliothie year
ended December 31, 2013. This increase was atihlauto a $3.2 million increase in personnel casta result of the growth in our research and deveént
organization for continued enhancements to outtisols, a $0.3 million increase in facilities anti@t overhead costs and a $0.2 million increasmiret and other

development costs. We reclassified to cost of regsran additional $0.2 million of costs relatedetsearch and development personnel who perfornicesrrelated
to implementation and customer support.

General and Administrative

General and administrative expenses inetehg $3.0 million, or 33.7%, from $8.8 million ftre year ended December 31, 2012, to $11.7 milbothe year
ended December 31, 2013. The increase in genetadministrative expenses was attributable to @ B@llion increase in personnel costs to suppartgtowth of
our business and preparation for our initial pubfiering process, a $0.7 million increase in pssfenal services costs related to accounting ansevices, legal
services and other professional services relateédemal systems implementations and a $0.3 milliwrease in facilities and other overhead costs.

Unoccupied Lease Charges
Unoccupied lease charges include costterbta our early exit from our previous headquartpartially offset by anticipated sublease incdrom that facility.
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Comparison of Years Ended December 31, 2011 and 201
Revenue:

Year Ended December 31

2011 2012
% of % of
Amount Revenues Amount Revenues Change
Revenue: $ 26,98: 100.(%$ 41,10: 100.(%$ 14,11¢ 52.2%

Revenues increased by $14.1 million, 08%2.from $27.0 million for the year ended Decentikr2011 to $41.1 million for the year ended Decendd,
2012. Of this increase, $10.7 million was gener#tech the growth in new registered users from algioation of strong client retention and growth fremisting
customers and the addition of registered users freminstalled customers. The remaining $3.4 mmllicrease was generated from increases in the eofb
transactions made using our solutions. In particwa had 1.1 million and 2.4 million registerecissas of December 31, 2011 and 2012, respectiégyhad 249
installed customers at December 31, 2011 and 288llied customers at December 31, 2012.

Cost of Revenues

Year Ended December 31

2011 2012
% of % of
Amount Revenues Amount Revenues Change
Cost of revenue $ 14,79 54.€%% 25,17( 61.2%% 10,378 70.1%

Cost of revenues increased by $10.4 millasrv0.1%, from $14.8 million for the year endeeicBmber 31, 2011 to $25.2 million for the year ende
December 31, 2012. This increase was primarilybatible to a $5.4 million increase in personneitsaue to our growth in the number of personna provide
implementation and customer support and maintairdata centers and other technical infrastrucindding a $1.0 million increase in reclassifiedearch and
development costs. Also, direct costs relatedItgphy transaction processing and other third-pantgllectual property included in our solutiongmesented
$3.1 million of this increase as the number of megistered users and transactions processed @olutions increased, co-location facility costs degreciation of
our data center assets increased by $1.2 milliameaesxpanded our data centers and other technitastructure to support our expanding customee beasd we
incurred an additional $0.7 million in facilities@other overhead costs.

The increase in cost of revenues as a perge of revenues and resulting decrease in grasgimis primarily attributable to our investmentgersonnel to
implement our solutions for new customers, anderspnnel to provide support to these new custoriiéesdefer certain payroll costs directly relatedh®
implementation of our solutions to the extent thossts are considered to be recoverable from fuawenues. However, a substantial portion of oyplémentation
costs are not eligible for deferral and, as a teaut expensed in the period incurred. Costsa@lat implementations that have been deferredracetezed over the
same period in which the related revenue is re@eghiAdditionally, we invested in personnel, busgprocesses and systems infrastructure to stapelanat
business processes and to drive future efficiemeui implementations, customer support and dateceperations. We expect these investments iaciigpand
process improvement to provide opportunities fourfel expansion of our gross margin as we begich@@ae economies of scale.
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Operating Expenses

Year Ended December 31

2011 2012
% of % of
Amount Revenues Amount Revenues Change
Sales and marketir $ 5,58¢ 20.7%$ 8,96: 21.£%%$ 3,37 60.%%
Research and development 3,42¢ 12.7 5,317 12.¢ 1,88¢ 55.1
General and administrative 4,857 18.C 8,78( 21.¢ 3,92: 80.t
Total operating expens: $ 13,87 51.2%% 23,05¢ 56.1%

Sales and Marketing

Sales and marketing expenses increase8.4yndillion, or 60.4%, from $5.6 million for the geended December 31, 2011, to $9.0 million forythar ended
December 31, 2012. This increase was primarilybaitible to a $2.5 million increase in personnettsaue to the growth of our sales and marketiggrarations.
Also, discretionary marketing spend increased by $tlllion primarily as a result of increased mditkg efforts to attract new customers and retaih gnow
existing customers, specifically the expansionwfannual customer conference which is usually Hatihg the second quarter, travel and other maoebus
expenses increased by $0.3 million, and a $0.2amilhcrease in facilities and other overhead costs

Research and Development

Research and development expenses incrbgskld9 million, or 55.1%, from $3.4 million fone year ended December 31, 2011, to $5.3 milliothie year
ended December 31, 2012. This increase was atihlauto a $1.6 million increase in personnel casta result of the growth in our research and deveént
organization for continued enhancements to ourtisoisiand a $0.3 million increase in facilities anider overhead costs. We reclassified to costwe#nmues an
additional $1.0 million of costs related to resbaaad development personnel who perform servidaterkto implementation and customer support.

General and Administrative

General and administrative expenses inetehg $3.9 million, or 80.8%, from $4.9 million ftre year ended December 31, 2011, to $8.8 milbothe year
ended December 31, 2012. The increase in genatadministrative expenses was attributable to 2 #8llion increase in personnel costs to suppa@tgiowth of
our business, a $0.4 million increase in profesdiservices costs related to accounting and tazcesy; and a $0.3 million increase in facilitieslather overhead
costs.
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Quarterly Results of Operations

The following tables show our unauditedsmlidated quarterly statement of operations datadch of the eight quarters ended December 3B, 2&81well as
the percentage of revenues for each line item shdtis information, other than with respect to thenber of registered users, has been derived frormaudited
consolidated financial statements. Historical ressate not necessarily indicative of future reswltgl operating results for a quarterly periodrarenecessarily
indicative of the operating results for a full ye@his information should be read in conjunctiothathe consolidated financial statements and relattes included
elsewhere in this prospectus.

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

2012 2012 2012 2012 2013 2013 2013 2013
(in thousands)
Revenue! $ 9,06: $ 9,45/ $10,63: $11,95( $12,83: $14,04: $14,32¢ $ 15,66¢
Cost of revenue 4,99 5,70¢ 6,77¢ 7,692 7,807 8,40¢ 9,167  10,87¢
Gross profit 4,06¢ 3,74¢ 3,85¢ 4,25¢ 5,02 5,63¢ 5,15¢ 4,79(
Operating expense
Sales and marketir 1,96¢ 2,26 2,06¢ 2,66¢ 3,06( 4,13¢ 4,59¢ 4,92¢
Research and developme 1,14¢ 1,29¢ 1,36( 1,61z 1,86¢ 2,152 2,25¢ 2,752
General and administratiy 1,90¢ 2,132 2,32t 2,41¢ 2,33t 2,77¢ 3,207 3,42¢
Unoccupied lease charg — — — 14¢ 88 —

Total operating expens 5,02¢ 5,691 5,75¢ 6,591 7,261 9,21« 10,15¢ 11,10¢

Loss from operation (954) (1,94%) (1,89¢) (2,337 (2,239 (3,579  (4,99¢ (6,31%)
Total other expense, n (39) (54) (67) (68) (5)) (11¢) (270 (162)
Loss before income tax (999 (1,999 (1,969 (2,40) (2,28Y (3,699 (5,16 (6,477)
Provision for income taxe (25) (43 (449 (52 5) (X)) (14) (22
Loss from continuing
operations (1,019 (2,047 (2,00) (2,45) (2,290 (3,708  (5,17¢ (6,49¢)
Loss from discontinued
operations, net of te (28¢€) (282) (350) (34) (299 — — —
Net loss $ (1,309 $(2,329) $ (2,357 $ (2,799 $ (2,489 $ (3,709 $ (5,179 (6,499
Depreciation and
amortizatior 28¢ 362 37¢ 66€ 63€ 624 80¢ 90C
Loss from discontinued
operations, net of ta 28€ 282 35C 341 19¢ — — —
Stocl-based compensatic
expenses
Cost of revenue 4C 41 4€ 60 61 61 70 72
Sales and marketir 27 25 3C 41 39 6C 81 94
Research and
developmen 33 43 56 63 5¢ 66 64 68
General ant
administrative 91 121 131 182 17¢E 18¢ 197 24¢
Provision for income taxe 25 43 44 52 5 14 14 22
Other expense, n 39 54 67 68 51 11€ 17C 162
Unoccupied lease charg — — — — 14¢ 88
Adjusted EBITDA $ (475 $ (1,357 $ (1,25% $ (1,31¢ $ (1,262 $ (2,430 $ (3,686 $ (4,939
Registered users( 1,72¢ 1,86¢ 2,05¢ 2,40¢ 2,60¢ 2,90( 2,95¢ 3,12¢
1) Represents registered users at the end of thedperio
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Three months ended

Mar. 31, Jun. 30, Sep. 30 Dec. 31, Mar. 31, Jun. 30, Sep. 30 Dec. 31,
2012 2012 2012 2012 2013 2013 2013 2013
Revenue: 100.(% 100.(% 100.(% 100.(% 100.(% 100.(% 100.(% 100.(%
Cost of revenue 55.1 60.4 63.7 64. 60.€ 59.¢ 64.C 69.4
Gross profit 44.¢ 39.€ 36.2 35.€ 39.2 40.1 36.C 30.€
Operating expense
Sales and marketir 217 23.¢ 19.5 22.2 23.¢ 29.t 32.1 31.t
Research and
developmen 12.% 13.% 12.¢ 12.% 14k 15.2 15.¢ 17.€
General and
administrative 211 22.€ 21.¢ 20.1 18.2 19.¢ 224 21.¢
Unoccupied lease charg — — — — — 1.C 0.€ —
Total operating
expense: 55.t 60.2 54.1 55.1 56.€ 65.€ 70.¢ 70.¢
Loss from operation (10.6) (20.6) (17.¢) (19.5) (17.9 (25.5) (34.9 (40.9)
Total other expense, n (0.9) (0.5) (0.7) (0.€) (0.9) (0.9 (1.2) (1.0
Loss before income tax (11.0 (21.7) (18.5) (20.7) (17.¢) (26.9 (36.) (41.9)
Provision for income taxe (0.2 (0.5) (0.4 (0.9 (0.7 (0.2) (0.7 (0.2)
Loss from continuing
operations (11.2) (21.¢) (18.9) (20.5) (17.9 (26.9) (36.2) (41.5)
Loss from discontinued
operations, net of te (3.9 (3.0 (3.9 (2.9 (2.5) — — —
Net loss (14.9 (24.¢) (22.2) (23.9) (19.9 (26.9 (36.9) (415
Depreciation and
amortizatior 3.2 3.7 3.€ 5.€ 5.C 4.4 5.€ 5.7
Loss from discontinued
operations, net of ta 3.2 3.C 3.2 2.¢ 1t — — —
Stockbased compensati
expenses — — — — — — —
Cost of revenue 0.4 0.4 0.4 0.t 0.t 0.4 0.t 0.€
Sales and marketir 0.2 0.2 0.2 0.4 0.2 0.4 0.€ 0.€
Research and
developmen 0.4 0.t 0.t 0.t 0.t 0.t 0.4 0.4
General and
administrative 1.C g g il g 1.3 14 1.€
Provision for income
taxes 0.2 0.5 0.4 0.4 0.1 0.1 0.1 0.1
Other expense, n 0.4 0.€ 0.€ 0.€ 0.4 0.8 1.2 1.C
Unoccupied lease charg — — — — — 11 0.€ —
Adjusted EBITDA 5.2% (14.9% (11.9% (11.0% 9.9% (17.9% (25.7% (31.9%

Revenues increased sequentially in eatheofjuarters presented, primarily due to growtthéxnumber and timing of new registered userseasgs in the
number of transactions using our solutions andssafi@ew solutions to our installed customers. @unber of installed customers increased from 248 as
December 31, 2011 to 334 as of December 31, 2013.

Throughout the periods presented, we saamifly increased our hiring to facilitate our gtbwincreasing our number of employees from 20Betember 31,
2011 to 425 at December 31, 2013. We generallyass our capacity, particularly in the areas assahd implementation and customer support, alfead o
anticipated growth in new customers, which canltésdower margins in periods prior to realizedeaue growth. Cost of revenues grew in absolutiudobver the
periods shown, but fluctuated as a percentagevehtees based principally on the level and timingrgflementation and support activities and othiateel costs. In
addition, cost of revenues for the quarter endeceBer 31, 2013 included a $1.1 million one-timargk related to additional fees owed to a dataecemindor
regarding past use of intellectual property.

Total expenses increased in each of the@psgresented due primarily to increased perdaefaed expenses from additional headcount aladed expenses
and overhead. Our sales and marketing expensésdtad period-to-period as a percentage of revetueso the hiring of new sales and marketing persh the
number and timing of newly-installed customers jpeaiod and the timing of significant marketing gmams. We have historically held our annual cl=arference
in the quarter ended June 30 and expensed theasssisiated with the event during that quartereReh
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and development expenses increased sequentialhygdhe periods presented primarily as a result@ieased personnel costs associated with ouncadi
investments in new and enhanced solutions. Gearchhdministrative expenses also increased durengeriods presented as we added personnel torstippo
growth in our business and prepare for our infiigthlic offering.

The timing of our implementation activiti@sd corresponding revenues from new customersufject to fluctuation based on the timing of cales. Sales
may tend to be lower in the first quarter of eaelnthan in subsequent quarters but any resuttipgdét on our results of operation has been diffitumeasure due
to the timing of our implementations and overabiwth in our business. The timing of our implemeta also vary period-to-period based on our impletation
capacity, the number of solutions purchased bycastomers, the size and unique needs of our custcand the readiness of our customers to impleoant
solutions. Our solutions are often the most fregpeint of interaction between our customers amit thccount holders. As a result, we and our custsrare very
deliberate and careful in our implementation atiigito help ensure a successful mll-of the solutions to account holders and ine¢ls registration of new use
Unusually long or short implementations, for evesmall number of customers, may result in shoratguarterly variability in our results of operation

Our quarterly results of operations may\agnificantly in the future, and period-to-periodmparisons of our operating results may not beningful and
should not be relied upon as an indication of fit@sults.

Liquidity and Capital Resources
Sources of Liquidity

Since our inception, we have financed qerations primarily through the proceeds from #seiédnce of our preferred stock, borrowings undaitfacilities
and cash flows from operations. At December 313200r principal sources of liquidity were cash aadh equivalents of $18.7 million and outstandiogowings
of $6.3 million on our line of credit.

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

Year Ended December 31

2011 2012 2013
(in thousands)

Net cash provided by (used ii

Operating activitie: $ (1,120 $ (3,009 $ (1,507
Investing activities (1,389 (2,606 (12,309
Financing activitie: 12,96¢ (637) 22,38(
Net increase (decrease) in cash and cash equis $ 10,457 $ (6,252 $ 9,56¢

Cash Flows from Operating Activities

Cash used in operating activities is primanfluenced by the amount and timing of customexreipts and vendor payments and by the amouastf we inve:
in personnel and infrastructure to support thecgrated growth of our business and increase thebruof installed customers.

For the year ended December 31, 2011, eucash and cash equivalents used by operatingtiestiof $1.1 million consisted of a net loss 8tGmillion plus
$0.6 million of cash used by changes in operatssgts and liabilities, partially offset by $3.7 linih attributable to non-cash items. Increase<iieded revenues of
$4.4 million, offset by a $2.2 million increasedocounts receivable,
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are the result of increases in customer prepaynagtgrowth in the number of registered users embéctions processed on our solutions. Increasgsferred
implementation costs and deferred solution andratbsts of $2.0 million and $1.6 million, respeetivare due to an increase in the number of netomess
undergoing implementation during the period. Netéases in accrued liabilities of $1.1 million atkibutable to increased spending in support ofespanding
customer base and infrastructure growth. Non-dashsi consisted primarily of $1.0 million of depe@n and amortization expense due to growth infized asset
base and increased customer activity, $1.2 mitibamortization of deferred implementation and defeé solution and other costs and $1.1 million floss from
discontinued operations offset by $1.2 million caskd in discontinued operations.

For the year ended December 31, 2012, eucash and cash equivalents used by operatingti@stiof $3.0 million consisted of a net loss 8t&million,
partially offset by $1.0 million of cash provideg bhanges in operating assets and liabilities & #illion in adjustments for non-cash items. &ages in deferred
revenues of $4.3 million, offset by a $2.0 millimcrease in accounts receivable, are the resiidcoéases in customer prepayments and growth inuheber of
registered users and transactions processed @ohuions. Increases in deferred implementatiorscarsd deferred solution and other costs of $2lomiand
$1.7 million, respectively are due to an increasthé number of new customers undergoing implentientauring the period. Net increases in accouatgaple and
accrued liabilities of $1.9 million and $1.1 miltiprespectively, are attributable to increased dipgnin support of our expanding customer baseirdnastructure
growth. Non-cash items consisted primarily of $hillion of depreciation and amortization expense tugrowth in our fixed asset base and increasstbmer
activity, $1.9 million of amortization of deferrémhplementation and deferred solution and otherscastl $1.0 million of stock based compensation esge
attributable to staffing increases and the relaterkase in option grants. We also incurred a rasitcharge of $1.3 million from loss from disconéd operations
offset by $1.1 million in cash used in discontinagerations.

For the year ended December 31, 2013, elucash and cash equivalents used by operatingti@stiof $1.5 million primarily consisted of a ress of
$17.9 million, partially offset by $8.6 million afash provided by changes in operating assets alnitities and $8.0 million attributable to non-catsms. Increases
in deferred revenues of $9.7 million, offset by3a3$million increase in accounts receivable, aeeréisult of increases in customer prepayments eowitly in the
number of registered users and transactions prede@ssour solutions. Increases in deferred impleatiem costs and deferred solution and other afsts
$3.2 million and $4.0 million, respectively, areedio an increase in the number of new customerstiom solutions were being implemented during taeaal. Net
increases in accrued liabilities of $5.5 millior attributable to increased spending in suppoouofexpanding customer base and related growthrineghnical
infrastructure. Non-cash items consisted primasfl$3.0 million of depreciation and amortizatiorperse due to growth in our fixed asset base ardodatter and
other technical infrastructure to support our costogrowth, $2.8 million of amortization of defedrenplementation and deferred solution and othsetscand
$1.6 million of stock based compensation expertsibatiable to staffing increases and the relatedegiase in option grants.

Cash Flows from Investing Activities

Our investing activities have consistednariily of purchases of property and equipment fpsut our growth. Purchases of property and equipinmay vary
from period to period due to the timing of the exgian of our operations and data center and oglwlintcal infrastructure.

For the year ended December 31, 2011,asdt ased in investing activities was $1.4 milliohyhich $1.1 million was for the purchase of prdpend
equipment.

For the year ended December 31, 2012,as#t gsed in investing activities was $2.6 milliohwhich $1.8 million was for equipment purchased a
$0.4 million was for acquired technology and redateangible assets.
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For the year ended December 31, 2013,as#t gsed in investing activities was $11.3 milliohwhich $11.1 million was for the purchase ofpeay and
equipment, and $0.1 million was for acquired tedbgy and related intangible assets. During the setcuarter, we incurred capital expenditures rdl&eour mowv:
to our new corporate offices. During the third gaarwe made significant investments in our dat#ereand other technical infrastructure.

Cash Flows from Financing Activities

Our financing activities have consistedratily of net proceeds from the issuance of preféstock, proceeds from the exercises of optiopsitchase
common stock, and payments on capital lease oldigags well as proceeds from, and repaymentswigredit facility.

For the year ended December 31, 2011,astt provided by financing activities was $13.0 i) consisting of net proceeds of $10.9 millioet af issuance

costs, from the issuance of our Series B prefesteck and $2.5 million drawn on our line of cregigytially offset by $0.5 million of payments orpial lease
obligations.

For the year ended December 31, 2012,ast gsed by financing activities was $0.6 milliconsisting primarily of $0.7 million for paymenta oapital lease
obligations.

For the year ended December 31, 2013,astt provided by financing activities was $22.4 imil] consisting primarily of proceeds from the &sce of
preferred stock and borrowings on our line of drédie raised $19.0 million, net of issuance cdsten the issuance of our Series C preferred stao#,increased

our line of credit borrowings by $3.7 million. Wisa received $0.4 million from the exercise of &options and made payments of $0.7 million ontehfease
obligations.

Contractual Obligations and Commitments

Our principal commitments consist of obligas under our outstanding credit agreement, raoreelable capital and operating leases relatedrtéaoilities and

equipment and minimum purchase commitments fod4party products, co-location fees and other prodasts. The following table summarizes our corttraic
obligations and commitments at December 31, 2013:

Payment due by period

Less Than More Than
1 Year 1to 3 Years 3to5 Years 5 Years Total

Contractual Obligations:
Principal paymen—Iline of credit $ — $ — 3 6,28¢ $ — $ 6,28¢
Interest paymen—Iline of credit 262 524 131 — 917
Operating lease obligatiol 89¢ 3,551 3,53: 4,33¢ 12,31¢
Capital lease obligatior 74¢ 582 4 — 1,33¢
Purchase commitmen 4,15¢ 6,932 4,627 2,95¢ 18,67:

Total $ 6,067 $ 1158 $ 1458: $ 7,28¢ $ 39,52¢

In April 2013, we entered into a securegtlirfacility with Wells Fargo which provides adimof credit of up to $25.0 million and is descriliedNote 6 to our
consolidated financial statements appearing elsexihehis prospectus. The amount that can be hadainder the line of credit is limited to the lerssf
$25.0 million or 75% of our trailing twelve-montaaurring revenues. Access to the total borrowingdlable under the line of credit is restricteddzhen covenants
related to our minimum liquidity, trailing twelveanths recurring revenues and adjusted EBITDA. Anmborrowed under the line of credit accrue inter@s our
election, at either: (i) the per annum rate equighé LIBOR rate plus an applicable margin, orttig current base rate plus the greater of the Ee8eral Funds rate
plus one percentage point, the one month LIBOR phespercentage point,
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or the lending financial institution's prime ratieterest is payable monthly on the line of cre@lite terms of our line of credit require that we mtain advances of at
least $5.0 million at all times. We pay a montldg based on the total unused borrowings balanamrmural administrative fee and the initial closfieg, which is
paid in three equal annual installments over ttst firee years of the credit facility. The crdditility matures in April 2017, at which time anyitetanding
borrowings and accrued interest become payablef Becember 31, 2013, we had advances and se@itets|of credit against the line of credit totglin

$9.3 million, leaving an available balance of u$id.7 million. The line of credit is collateraldéy substantially all of our assets and requinaswe maintain
certain financial covenants as defined in the ¢tifedility agreement. As of December 31, 2013, vegenin compliance with all such covenants.

Off-Balance Sheet Arrangements

During the years ended December 31, 20012 2nd 2013, we did not have any off-balance sireahgements, as defined in ltem 303(a)(4)(i$BC
Regulation S-K, such as the use of unconsolidatbdigiaries, structured finance, special purpositiesnor variable interest entities.

Critical Accounting Policies and Significant Judgmats and Estimates

Our management's discussion and analysigrdinancial condition and results of operatibased on our consolidated financial statemevfigh have been
prepared in accordance with GAAP. The preparatfdhese consolidated financial statements requise® make estimates and assumptions that affeceforted
amounts of assets and liabilities, disclosure otiogent assets and liabilities at the date oftcthesolidated financial statements, and the repameounts of
revenues and expenses. In accordance with GAAPRase our estimates on historical experience anduwous other assumptions that we believe are nedode
under the circumstances. Actual results might dffiem these estimates under different assumptior®nditions.

Our significant accounting policies areatézed in Note 2 to our consolidated financial etaénts appearing elsewhere in this prospectusyarztlieve that
the accounting policies discussed below involvegiteatest degree of complexity and exercise ofifsignt judgments and estimates by our manageriémst.
methods, estimates and judgments that we use Igiagpur accounting policies have a significanpamnt on our results of operations and, accordingéybelieve
the policies described below are the most crificalinderstanding and evaluating our financial ¢tord and results of operations.

Revenue Recognitio

All of our revenue-generating activitiesadily relate to the sale, implementation and supgfoour solutions within a single operating segin&Ve derive the
substantial majority of our revenues from subsimiptees for the use of our solutions hosted indaia centers as well as revenues for implementatid customer
support services related to our solutions. A spaition of our customers host our solutions inrtlegin data centers under term license and maintenagreement
and we recognize the corresponding revenues mootelythe term of those customer agreements.

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

. there is persuasive evidence of an arrangement;

. the service has been or is being provided t@tistomer;

. the collection of the fees is reasonably assuned

. the amount of fees to be paid by the customexéifor determinable.
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Determining whether and when these criteaize been met can require significant judgmentestichates. In general, revenue recognition is cenuad when
our solutions are implemented and made availakileet@ustomers.

Subscription fees are billed and recognipedithly over the agreement term. The initial tefnour customer agreements averages over five yalinough it
varies by customer. We begin recognizing subsorigfiées on the date a solution is implemented aadkravailable to the customer. The timing of our
implementations vary period-to-period based onimptementation capacity, the number of solutionspased by our customers, the size and unique éeds
customers and the readiness of our customers terngmt our solutions. We recognize any related é@mgntation services revenues ratably over thalniti
agreement term beginning on the date we commegogmeing subscription fees. Amounts that have leeviced are recorded in accounts receivable aferced
revenues or revenues, depending on whether ounuiewecognition criteria have been met.

We enter into arrangements with multipléivaéeables that generally include multiple substoips and implementation services. We considerasudi®on fees
to be fixed or determinable unless the fee is stiltgerefund or adjustment or is not payable withim standard payment terms. In determining whetbiection of
the subscription fees is reasonably assured, wadrmfinancial and other information about custsnsuch as a customer's current credit-worthiapdgpayment
history over time. Historically, our bad debt expes have not been significant.

For multiple-deliverable arrangements, rgeament consideration is allocated to deliverabésed on their relative selling price. In ordetréat deliverables in
a multiple-deliverable arrangement as separats ohiccounting, the deliverables must have stanéalalue upon delivery. If the deliverables haeadalone
value upon delivery, each deliverable must be attsalfor separately. Subscription services havedsiane value as such services are often soldateparin
determining whether implementation services haardslone value apart from the subscription servisesconsider factors including the availabilitytbé services
from other vendors. To date, we have concludedtiigaimplementation services included in our migdtigeliverable arrangements do not have standalalue. As
a result, when implementation services are soldnmultiple-deliverable arrangement we capitalizg f@es for implementation services and recognizé sunounts
ratably over the period of performance for thei@hitustomer agreement term.

When multiple-deliverables included in araagement are separated into different units obating, the consideration is allocated to thaiified separate
units based on a relative selling price hierardthe selling price for a deliverable is based owésdor-specific objective evidence of selling prior VSOE, if
available, third-party evidence of selling price;T®E, if VSOE is not available or best estimatsedfing price, or BESP, if neither VSOE nor TPER&ilable. We
have not established VSOE for our subscriptionisesvdue to lack of pricing consistency, the intretébn of new services and other factors. We haterdhined
that TPE is not a practical alternative due toedéhces in our service offerings compared to qthefes and the lack of availability of relevantdhparty pricing
information. Accordingly, we use BESP to deterntime relative selling price. The amount of revenaltescated to delivered items is limited to reventred are not
contingent.

We determined BESP by considering our divprizing objectives and market conditions. Sigeaht pricing practices taken into consideratioeiude our
discounting practices, the size and number of munstctions, customer demographics, price listépgoarket strategy, historical standalone salesammeement
prices. As our go-to-market strategies evolve, vag modify our pricing practices in the future, wiimould result in changes in relative selling psicand include
both VSOE and BESP.
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Deferred Revenue

Deferred revenues consist primarily of ameuhat have been billed to customers for impleat@n, maintenance and other services in advahm/enue
recognition and prepayments received from custoineadvance for implementation, maintenance andratbrvices, as well as initial subscription fé#s.
recognize deferred revenues as revenues when pasponding revenue recognition criteria are mast@mer prepayments are generally applied againsides
issued to customers when services are performeiied. Deferred revenues that are expected t@begnized as revenues during the succeeding twadveh
period are recorded in current liabilities as deférevenues, current portion and the remainingguois recorded in long-term liabilities as deéstrevenues, net of
current portion.

Deferred Implementation Cos!

We capitalize certain personnel and otbst<related to the implementation of our solutiéis amortize the costs for a particular implemeéotaonce
revenue recognition commences, and we amortize tingglementation costs over the remaining ternmefdustomer agreement. We analyze implementatists co
that may be capitalized to assess their recovésalzihd we only capitalize costs that we anticatbe recoverable. The portion of capitalizedl@mentation costs
expected to be amortized during the succeeding/éamlonth period is recorded in current assets f&srdel implementation costs, current portion, dreremainder
is recorded in long-term assets as deferred impitatioen costs, net of current portion.

Deferred Solution and Other Cos

We capitalize sales commissions and cettéid-party costs related to our customer agreementselt@sts are amortized over the term of the retaistbme
agreements. We analyze solutions and other caatsntly be capitalized to assess their recovengldlitd we only capitalize costs that we anticipatee
recoverable. The portion of capitalized costs etqueto be amortized during the succeeding twehesth period is recorded in current assets as mefsolution an
other costs, current portion, and the remaindezdsrded in long-term assets as deferred solutidrogher costs, net of current portion. Deferreghicissions were
$2.9 million and $4.6 million as of December 3112@&nd 2013, respectively.

Accounts Receivable, N

Accounts receivable are stated at netzaalé value, including both billed and unbillede®@ables to customers. Unbilled receivable balaacise primarily
when we perform services related to subscriptienafgreements in advance of billing. Billing for Bservices typically occurs one month in arrears.

We assess the collectability of outstandiogounts receivable on an ongoing basis and niraiateallowance if accounts receivable are deemedllectable.
This allowance is recorded as a reduction of adsougteivable. At December 31, 2012 and 2013, @edi provide for an allowance for doubtful accayats all
amounts outstanding were deemed collectable. istly, our collection experience has not variegghgficantly and bad debt expenses have been irfigigni.

Stock-Based Compensation

Stock-based awards are measured at faiealeach grant date. We recognize stock-basepesmation expenses ratably over the requisiteceeperiod of
the option award.
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Determination of the Fair Value of St-Based Compensation Grants

The determination of the fair value of &t@imsed compensation arrangements is affectechbopnder of variables, including estimates of thealue of our
common stock, expected stock price volatility, +isde interest rate and the expected life of thardwWe value stock options using the Black-Schopgnpricing
model, which was developed for use in estimatirgf#tir value of traded options that are fully tf@nable and have no vesting restrictions. BlackeBehand other
option valuation models require the input of highlibjective assumptions, including the expecteckgboice volatility. If we made different assumpts our stock-
based compensation expenses, net loss, and ngiglosemmon share could be significantly different.

The following summarizes the assumptioreiusr estimating the fair value of stock optiomarged during the periods indicated:

Year Ended December 31

2011 2012 2013
Risk-free interest rat 1.2-2.2% 0.7-1.1% 0.7-2.2%
Expected life (in years 6.25 4.75-6.25 4.75-6.89
Expected volatility 43.8- 44.6% 52.0-52.5% 46.4-49.4%
Dividend yield — — —
Weighte-average grant date fair value per st $1.79 $2.65 $3.15

We have assumed no dividend yield becagsdoanot expect to pay dividends in the foresedalilee, which is consistent with our past practitiee risk-free
interest rate assumption is based on observesiteates for U.S. Treasury securities with maagitonsistent with the expected life of our stopkions. The
expected life represents the period of time thekstptions are expected to be outstanding andsischan the simplified method. Under the simplifiieethod, the
expected life of an option is presumed to be thapwint between the vesting date and the end digheement term. We used the simplified method ditleet lack
of sufficient historical exercise data to provideeasonable basis upon which to otherwise estithatexpected life of the stock options. Expectédtility is based
on historical volatilities for publicly traded stoof comparable companies over the estimated eegdiée of the stock options. The list of compasbbmpanies we
used to determine expected volatility was consistéth those used to determine the correspondiimgéue of our common stock at each grant date.

We based our estimate of pre-vesting ftufes, or forfeiture rate, on historical forfeitusges. We apply the estimated forfeiture ratééotbtal estimated fair
value of the awards, as derived from the Black-&shmodel, to compute the stock-based compensatipenses, net of pre-vesting forfeitures, to begeized in
our consolidated statements of operations.

Based upon an assumed initial public affgprice of $ per share, the midpointhef range set forth on the cover of this prosgedhe aggregate
intrinsic value of outstanding options to purchsisares of our common stock as of December 31, a$3 million, of which $ ilion related to
vested options and $ million to unvdsiptions.

Determination of the Fair Value of Common StoclGoant Dates

Prior to this offering, we have been a gigvcompany with no active public market for oumeaon stock. Our board of directors periodicallyedetined for
financial reporting purposes the estimated peresfar value of our common stock at various dagsgiindependent third-party valuations.

In conducting the valuations, our boardlioéctors considered all objective and subjectactdrs that they believed to be relevant for eathation conducted,
including management's estimate of our
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business condition, prospects and operating pedoce at each valuation date. Within the valuatf@réormed by our management, a range of factossinagtions
and methodologies were used. Significant factorsiciered were:

. independent third-party valuations performed copraneously or shortly before the grant date, aficgble;

. the fact that we are a privately held technologsnpany and our common stock is illiquid;

. the nature and history of our business;

. our discounted future cash flows, based on oueptians of future operating results at the ti

. valuations of comparable public companies;

. the potential impact on common stock of preferétiaidation and redemption rights of our redeefeatmnvertible preferred stock under different

valuation scenarios;
. current and forecasted economic conditions, betterally and specific to our industry;

. the estimated likelihood of achieving a liquidityeat for shares of our common stock such as aroiPsale of our company, given prevailing me
conditions, or remaining a private company; and

. the state of the initial public offering market &imilarly situated privately held technology comjes.

There are significant judgments and esesatherent in these contemporaneous valuatioreseTjudgments and estimates include assumptioasdieg our
future operating performance, the timing of an i&t@ther liquidity event and the determinationshef appropriate valuation methods. If we made diffe
assumptions, our stock-based compensation exparetdess and net loss per common share couldgbédisantly different.

Common Stock Valuation Methodology

We utilize the Probability Weighted Expetieturn Method, or PWERM, approach to allocateemuity value to our common shares. The PWERM agro
employs various market, income or cost approaatutations depending on the likelihood of an inipablic offering, sale or merger. For each of tagaus
scenarios, an equity value is estimated and thesrignd preferences of each class and seriesaif ate considered to allocate the equity valueotaroon shares.
The value of our common stock is then multipliedabgiscount factor reflecting the calculated distaate and timing of the event. Lastly, the vadieur common
stock is multiplied by an estimated probability &xch scenario. The probability and timing of escdnario are determined by our board of directaset on
discussions with management.

We began using PWERM during the quarteedridlecember 31, 2011 and initially assessed an@b#ability to the initial public offering scenari each
valuation date. A higher probability of an init@iblic offering was assumed because of our béieftechnology businesses with many of the samecteaistics a
ours, including expectations of consistent futeneenue growth are good candidates for an initialipwffering. The estimates of future equity valoghe initial
public offering scenario have also consistentlybtbe highest future equity values for purposethefvaluation inputs in PWERM.

The following table summarizes by granedéie number of shares of our common stock sute@ssuance under stock options granted from Jgriya&011
through December 31, 2013, as well as
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the associated per share exercise price and thieeBtimated fair value per share of our commockstd the date of grant:

Number of Shares Estimated Aggregate Total

Underlying Exercise Price Fair Value Grant Date Exercise
Grant Dates Options Granted per Share per Share Fair Value Cost
(in thousands except share and per share dat

July 13, 2011 639,96. $ 174 $ 172 $ 49¢ $ 1,11«
December 7, 201 966,87! 3.1C 4.4¢ 2,37¢ 2,997
February 8, 201 144,25( 4.0C 4.4¢ 34t 571
May 9, 201z 151,25( 5.0t 5.0t 38¢ 764
August 8, 201: 173,75( 5.9¢ 5.9t 452 1,03(
September 21, 201 286,56( 5.9¢ 5.9t 74% 1,70C
November 7, 201 308,00( 6.57 6.57 89C 2,02¢
February 6, 201 12,50( 6.9¢ 6.9¢ 37 87
May 8, 2015 250,75l 7.4¢€ 7.4¢ 765 1,87¢
August 7, 201! 148,10( 7.7¢ 7.7¢ 46¢ 1,14¢
November 21, 201 422,53t 7.82 7.82 1,351 3,30¢

$ 831 § 16,62

The practice of our board of directors basn to grant options once a quarter, except iciapgrcumstances, such as the grant of optionSeptember 21,
2012 which was made in connection with the hirihg aew executive officer. We generally obtain maeipendent valuation report as of the end of dachlfquarte
to assist our board of directors in determiningekercise price for our stock options. Becauseboard of directors grants options during a quaiteeviews and
considers the most current valuation report whictiated as of the end of the immediately precegiragter. As a result of a lag between the dateaftgand the
date of the valuation report, our board of dires@iso considers any intervening changes that masecan increase or decrease in the per shardioalagour
common stock when determining the fair value of@ammon stock on the date of grant. A discussiah@fdetermination of the fair value of our comnstwck on
our option grant dates from January 2011 to Aug048 is provided below.

On July 13, 2011, the board of directoenged options to purchase 639,962 shares of corsinok with an exercise price of $1.74 per shareslimating the
fair value of the common stock to set the exerpréze of such options, the board of directors neei¢ and considered the aforementioned indepenaddurtion
report for the common stock as of March 31, 201k fieport reflected a fair value for the commormrlstf $1.74 per share. On the date of grant, oardo
considered this valuation together with a varidtgtber factors and determined there had not begrirgervening changes that would cause an increadecrease
in the fair value of our common stock comparechftir value reflected in such report.

On December 7, 2011, the board of diregjoasted options to purchase 966,875 shares of constock with an exercise price of $3.10 per sHarestimating
the fair value of the common stock to set the @gerprice of such options, the board of directexsawed and considered an independent valuatiortrégr the
common stock as of September 30, 2011. The regftected a fair value for the common stock of $20@v7 share. On the date of grant, the board otidire
reviewed the intervening changes, including ouicgrdted Series B preferred stock financing, antthaled that it was appropriate to increase thevidue of our
common stock to $3.10 per share. On December 29, 2@ raised approximately $11.0 million throulgl sale of Series B preferred stock at a pricesipare of
$6.05. In connection with our 2011 and 2012 aullius financial statements and upon further consitlen of the terms, rights and privileges andgyere price of
the
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Series B preferred stock, we later determined$4at8 per share reflected the fair value of ourmmmm stock on the date of grant.

On February 8, 2012, the board of directpesited options to purchase 144,250 shares of constock with an exercise price of $4.00 per sHarestimating
the fair value of the common stock to set the @gerprice of such options, the board of directexsawed and considered an independent valuaticrtrég the
common stock as of December 31, 2011. The repietted a fair value for the common stock of $3p@6 share. On the date of grant, board of direceriewed
the intervening changes, including the closingwf ®eries B preferred stock financing on DecemBefR11, and concluded that it was appropriatedease the
fair value of the common stock to $4.00 per shiareonnection with our 2011 and 2012 audit of aoarficial statements and upon further consideratidhe terms,
rights and privileges and per share price of théeS@ preferred stock, we later determined thad&4er share reflected the fair value of our comstock on the
date of grant.

On May 9, 2012, the board of directors tgeroptions to purchase 151,250 shares of comnook siith an exercise price of $5.05 per share stimgting the
fair value of the common stock to set the exerpigze of such options, the board of directors nerei@ and considered an independent valuation répmottie
common stock as of March 31, 2012. The report cefbba fair value for the common stock of $5.05gt&re. On the date of grant, our board of direateviewed
the intervening changes since the date of the tepor concluded that there had been no significhahges to cause an increase or decrease in tehgrervaluatio
for our common stock and that $5.05 per shareateftethe fair value of our common stock on the déagrant.

On August 8 and September 21, 2012, thedbofdirectors granted options to purchase 173af&D286,560, respectively, shares of common stattkan
exercise price of $5.93 per share. In estimatiegir value of the common stock to set the exerpiice of such options, the board of directorsessed and
considered an independent valuation report foctmmon stock as of June 30, 2012. The report tefleg fair value for the common stock of $5.93gk&re. On
each grant date, our board of directors reviewedrttervening changes since the date of the rggaticoncluded that there had been no significaamgds to cause
an increase or decrease in the per share valdati@ur common stock and that $5.93 per shareateftethe fair value of our common stock on theseddaf grant.

On November 7, 2012, the board of directpesited options to purchase 308,000 shares of constock with an exercise price of $6.57 per sharestimatini
the fair value of the common stock to set the dgerprice of such options, the board of directessawed and considered an independent valuaticrtrég the
common stock as of September 30, 2012. The regftetted a fair value for the common stock of $6B7 share. On the date of grant, our board ottlire
reviewed the intervening changes since the datieeofeport and concluded that there had been miis&@nt changes to cause an increase or decredke per shar
valuation for our common stock and that $6.57 pere reflected the fair value of our common statkhe date of grant.

On February 6, 2013, the board of direcgwesited options to purchase 12,500 shares of consitock with an exercise price of $6.98 per sharestimating
the fair value of the common stock, to set the @serprice of such options, the board of directevsewed and considered an independent valuatfortréor the
common stock as of December 31, 2012. The repietted a fair value for the common stock of $686 share. On the date of grant, our board of @irsc
reviewed the intervening changes, including ouicgrdted Series C preferred stock financing anctlemted that it was appropriate to increase thevigue of our
common stock to $6.98 per share. On March 1, 280&3aised approximately $20.0 million through th&ef Series C preferred stock at a price peresbb$7.69,
and certain of our stockholders sold shares otommon stock to a third-party investor and cerésiisting stockholders at a price of $6.98 per sHaased
primarily on the terms, rights and
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privileges and per share price of the Series Gepredl stock, we further determined that $6.98 paresreflected the fair value of our common stackiee date of
grant.

On May 8, 2013, the board of directors tgdroptions to purchase 250,750 shares of comnook siith an exercise price of $7.48 per sharestmsting the
fair value of the common stock, to set the exerpriee of such options, the board of directorseesd and considered an independent valuation régpdtie
common stock as of March 31, 2013. The report cefbba fair value for the common stock of $7.48gtere. On the date of grant, our board of direateviewed
the intervening changes since the date of the re@por concluded that there had been no significlhaahges to cause an increase or decrease in tehgrervaluatio
for our common stock and that $7.48 per shareateftethe fair value of our common stock on the déagrant.

On August 7, 2013, the board of directoented options to purchase 148,100 shares of constogk with an exercise price of $7.75 per shar@stimating
the fair value of the common stock, to set the @zerprice of such options, the board of directevsewed and considered an independent valuatfortréor the
common stock as of June 30, 2013. The report tefle fair value for the common stock of $7.75gf&re. On the date of grant, our board of directrewed the
intervening changes since the date of the reparcancluded that there had been no significant@ésto cause an increase or decrease in the penstiaation fol
our common stock and that $7.75 per share reflebeeéhir value of our common stock on the datgraht.

On November 21, 2013, the board of direcganted options to purchase 422,538 shares ahoonstock with an exercise price of $7.82 per sHare
estimating the fair value of the common stock.ebtlse exercise price of such options, the boaxirettors reviewed and considered an independsua&tion repot
for the common stock as of October 17, 2013. Thenteeflected a fair value for the common stock 882 per share. On the date of grant, our boad@ectors
reviewed the intervening changes since the datigeafeport and concluded that there had been mdisant changes to cause an increase or decredke per shar
valuation for our common stock and that $7.82 pere reflected the fair value of our common statkh® date of grant.

Income Taxes

We account for income taxes under the asstiability method. We record deferred tax assed liabilities for the future tax consequendgsbatable to
differences between the financial statement cagrgimounts of existing assets and liabilities amd ttespective tax bases, as well as for operdtisgand tax credit
carryforwards. We measure deferred tax assetsaitities using enacted tax rates expected toyajgplaxable income in the years in which we expececover or
settle those temporary differences. We recognieeffect of a change in tax rates on deferred sarta and liabilities in the results of operationthe period that
includes the enactment date. We assess the liditiat deferred tax assets will be realized, aedegognize a valuation allowance if it is moreljkthan not that
some portion of the deferred tax assets will notdadized. This assessment requires judgmentthe tikelihood and amounts of future taxable incdyi¢ax
jurisdiction. To date, we have provided a valuaetiowance against our deferred tax assets as ievdehe objective and verifiable evidence of bigtorical preta
net losses outweighs any positive evidence of axgchsted future results. Although we believe thattax estimates are reasonable, the ultimatdegermination
involves significant judgment. We will continuernmnitor the positive and negative evidence andadjust the valuation allowance as sufficient ofyecpositive
evidence becomes available. At December 31, 20&3/ajuation allowance was $13.8 million.

We account for uncertain tax positions éayognizing the financial statement effects of agasition only when, based upon technical metits, inore likely
than not that the position will be sustained upganaination. We recognize potential accrued inteiestpenalties associated with unrecognized taxiquas within
our global operations in income tax expense.
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Recent Accounting Pronouncements

Based upon our review of new accountingdaeds released during the year ended Decemb@033, we did not identify any standard requiringgttbn that
would have a significant impact on our consoliddtedncial statements for the period.

Quantitative and Qualitative Disclosures about Marlet Risk

Market risk is the risk of loss to futur@reings, values or future cash flows that may tdsuin changes in the price of a financial instrmtn&he value of a
financial instrument might change as a result @ingfes in interest rates, exchange rates, commuariliys, equity prices and other market changesdd\Meot use
derivative financial instruments for speculativedbing or trading purposes, although in the futueemight enter into exchange rate hedging arrangente
manage the risks described below.

Interest Rate Risl

We are exposed to market risk related tmghs in interest rates. Borrowings under our tfadility bear interest at rates that are variablereases in the
LIBOR or prime rate would increase the amount téri@st payable on outstanding borrowings on oerdificredit. For the years ended December 31, 20012 ant
2013, a 10% change in either the LIBOR or prime vabuld not have had a material impact on our dateted balance sheets or statements of operations.

Foreign Currency Risk

Our results of operations and cash flovesnat subject to fluctuations due to changes ieifpr currency exchange rates. We bill our custorimelsS. dollars
and receive payment in U.S. dollars, and substhnéit of our operating expenses are denominated.5. dollars. If we grow sales of our solutiongside the U.S
our agreements with foreign customers may not beméated in dollars and we may become subjediamges in currency exchange rates.

Inflation Risk

We do not believe that inflation has hadaterial effect on our business, financial conditior results of operations. We continue to mortherimpact of
inflation in order to reduce its effects througicmg strategies, productivity improvements andt ceductions. If our costs were to become subgesignificant
inflationary pressures, we may not be able to faffget such higher costs through price increaSes.inability or failure to do so could harm oursiness, financial
condition, and results of operations.
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BUSINESS
Overview

Q2 is a leading provider of secure, cloaddd virtual banking solutions. We enable regianal community financial institutions, or RCFIsdeliver a robust
suite of integrated virtual banking services anglagie more effectively with their retail and comni@raccount holders who expect to bank anytimewdneye and
on any device. Our solutions are often the mosjufeat point of interaction between our RCFI custanaad their account holders. As such, we purpodedur
solutions to deliver a compelling, consistent wesgrerience across digital channels and drive theess of our customers by extending their locatdsaenabling
improved account holder retention and creatingeimamtal sales opportunities.

Our founding team has provided softwaretsmhs to the RCFI market for over 20 years, amy tftarted Q2 with the mission of using technoltmgiielp RCFI:
succeed and strengthen the communities they sétwéeverage our deep domain expertise to develgipysecure virtual banking solutions designedetpour
customers compete in the complex and heavily-régdifinancial services industry. We internally desand develop our solutions around a common platfbat
tightly integrates our solutions with each othed anth our customers' internal and third-party epss. This integrated approach delivers to accooidehs a unified
and robust virtual banking experience across ontirabile, voice and tablet channels and allowsfose, lasting relationships. We designed our Bnistand data
center infrastructure to comply with the stringseturity and technical regulations applicable tafficial institutions and safeguard our customedstiagir account
holders.

The RCFI market includes over 13,500 baid credit unions that compete to provide finansgavices in the U.S. RCFIs have historically saugh
differentiate themselves and create account hddgaity by providing localized, ifranch banking services and serving as centersrofmerce and influence in th
communities. However, account holders increasieglyage with their financial services providers ssrdigital channels rather than in physical bragchmking it
easier for account holders to access competithanfiial services and harder for RCFIs to maintagoant holder loyalty. Innovation in financial siees
technologies, the proliferation of mobile and tablevices and evolving consumer expectations fatermand intuitive user experiences are pressiR{Bls to
deliver advanced virtual banking services to susfodly compete and grow.

RCFls, unlike larger national banks, typicaperate without all of the resources and pensbnequired to effectively deploy, manage and aenbaheir own
internally-developed virtual banking offerings.dddition, RCFIs are required to spend increasingumts of time and money complying with rapidly chiag
federal and state rules and regulations and fregqaminations by regulatory agencies. As a reR@fIs are challenged to satisfy account holdeeetgtions and
compete effectively in what has become a complexdymamic environment. These challenges often cR@Sds to rely on disparate, third-party and ingdisn
developed point solutions to deliver virtual bamkservices. However, many of these solutions pmliidited features and functionality or can be ewgdee and
time-intensive to implement, maintain and upgrade.

According to a January 2014 report publisbg Celent entitled IT Spending in Banking, A North American PerspectiW.S. financial institutions are
expected to spend $51.1 billion in 2014 on infoforatechnology, or IT. Of this amount, the reparteftasts that these institutions will spend appnaxely
$12.7 billion on new initiatives, heavily focused enhancing their online, mobile, tablet and o#tedf-service banking capabilities. Based on ourenirprices and
virtual banking solutions, we believe that the R@frket is greater than $3.5 billion annually. @ument RCFI customers represent less than 3%ecf 3570
federally-insured RCFIs in the U.S. with less t§&0 billion in assets. We believe we can capturmareasing portion of the IT spend among RCFle@gontinue
to grow our customer base and introduce new salsitio
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Our software-as-a-service, or SaaS, dsliverdel is designed to scale with our customethegsadd account holders on our solutions and ekffebreadth
of virtual banking services they offer. Our Saativdey model is also designed to reduce the codtamplexity of implementing, maintaining and entiag the
virtual banking services our RCFI customers provatheir account holders. RCFIs can configuresmlntions to function in a manner that is consistgth their
specific workflows, processes and controls andquetize the experiences they deliver to their antbolders by extending the services and localadtar of their
branches across digital channels.

We primarily sell subscriptions to our alebased solutions through our direct sales orgtaizand recognize the related revenues over thestef our
customer agreements. The initial term of our custoagreements averages over five years, althougiiés by customer. Our revenues increase as tvaew
customers and sell additional solutions to existiagtomers and as our customers increase the nwhaecount holders on our solutions. We earn it
revenues based on the number of transactionsdbatiat holders perform on our virtual banking sols. We support the efforts of our sales orgaiumeathrough a
network of key referral partners, such as the AoagriBankers Association and Western IndependerkeBan

As of December 31, 2013, we had over 3@@arners with more than 3.1 million retail and comereg users registered on our solutions, and thegistered
users executed over $200 billion in financial temt®ns using our solutions during 2013. Our curR@FI customers are in 47 states and include CariNégional
Bank, Community Bank (Los Angeles, CA), Eli LillyeBeral Credit Union, First Financial Bank (Cincitin@H), Peoples Bank of Alabama, Rockland Trust
Company, United Heritage Credit Union and Urbartrigaship Bank.

We have achieved significant growth singeinception. We had total revenues of $27.0 milli$41.1 million and $56.9 million in 2011, 20124a2013,
respectively. We seek to deepen and grow our custostationships by providing consistent, high-@iyamplementation and customer support servicegwive
believe drives higher customer retention and ineral sales opportunities within our existing costo base.

We have invested, and intend to continuauest, to grow our business by expanding ourssafel marketing activities, developing new soligj@nhancing
our existing solutions and technical infrastructanel scaling our operations. We incurred net loe§&8.0 million, $8.8 million and $17.9 million 2011, 2012 and
2013, respectively.

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

Regional and community banks and credibnsmiwith less than $50 billion in assets comprisg®70 of the 13,607 federaligsured financial institutions in tt
U.S., as of September 30, 2013, according to datgited by BauerFinancial. Further, banking insititis and credit unions with less than $50 billioassets had
assets of $4.3 trillion and $1.0 trillion, respeely, as of September 30, 2013, according to Banar€ial.

The U.S. financial services market is istdp competitive, and RCFIs have historically sdugtdifferentiate themselves by providing locargonalized
banking services that are responsive to the chgnggeds and circumstances of their communities yNR®FIs are locally-owned and obtain deposits aaélan
lending decisions on a local basis. As a resulfzR®©ften develop strong, lasting relationshipswiiteir account holders and serve as centers ofnasoe and
influence in their communities. According to a 20&port from the Small Business Administration, Bripasinesses (typically those with fewer than 8@ployees)
generated 67% of all net new jobs in the U.S. betwaid-2009 and 2011 and according to FDIC dats &eptember 30, 2013, RCFIs underwrote approximate
75% of all loans to these businesses during 2013.
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RCFIs must respond to innovations in bankir

According to a 2012 survey conducted byltiteependent Community Bankers of America and 22@port from the National Credit Union Administeat,
approximately 96% of U.S. banks and 71% of U.Sditrenions offer online banking services to theiail and commercial account holders. Account hslti@ve
increasingly come to expect and rely upon a widage of online banking services to meet their bamkieeds. For example, four of the top banking/#iets—
paying bills, viewing balances and transactionswing statements and transferring money—are corduatline 60% of the time or more often, accordmg 2013
report published by Forrester. By providing onlaeeount access and other virtual banking servites)cial institutions are able to better engagéhand sell more
products and services to their account holdersutitraligital channels. To appeal to those accouideh® who utilize virtual banking services, RCFlaandeliver
robust virtual banking capabilities that allow agobholders to seamlessly transition between phybianches and digital channels.

Financial service providers are innovatingl expanding the virtual banking services thegrofh recent years, virtual banking services tgresvn beyond
simple account access to view balances and pay tailimore advanced self-service features suchnaste check deposit, peer-to-peer payments andeolaian
application and approval. To remain competitive AROMust keep pace with the innovation in the faiainservices industry by frequently enhancingdhbelity and
scope of the virtual banking services they offer.

The proliferation of mobile and tablet devices amdolving consumer expectations for modern and initve user experiences increase the challenges &érafg
virtual banking solutions

The proliferation of smart mobile and tallevices expands the channels through which atémlders can perform virtual banking activitiescteasing the
need to visit physical bank branches. The accéberatoption of these devices and the extensiafiriofal banking services to new devices are making
increasingly difficult to provide a consistent,uitive and personalized user experience and drithiegheed to provide virtual banking solutions thgtport new and
rapidly changing mobile operating systems and detyipes. The technical and operational complexifetelivering integrated virtual banking servieesoss
multiple operating systems and devices increasedifficulty of providing a consistent, intuitivend personalized user experience.

Prominent consumer brands such as Amazoogié and Netflix are continually innovating anéygimg consumer expectations by delivering modeitaijtive
user experiences across digital channels. We leeffe/frequency and duration with which consumsis & website or mobile application is heavilylinced by
the quality and ease-of-use of the user experighee. result, RCFIs must deliver compelling usgreziences to satisfy account holder expectatiodsrasrease
account holder loyalty.

Security is of paramount importance in virtual bairig

The risks of theft and fraud have alwayistex in banking. However, as the adoption andofisértual banking services has increased, thedente of fraud
and theft in digital channels has grown substdyti&br example, according to a February 2013 relppdavelin, fraud resulting from account takeoattacks
exceeded $4.9 billion in 2012, a 69% increase 20&d. In addition, according to the Anti-Phishing@iing Group, 291 banking institutions globally weargeted
by phishing attacks during the first half of 2013.

The methods by which criminals seek to canfraud are constantly changing, requiring finahanstitutions to continually modify their secyrtrategies. In
addition, safeguarding RCFI and account holder $uanttl information becomes increasingly complexisal banking services grow and extend across new
channels and devices.
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Market dynamics are driving demand for thi-party solutions

RCFls, unlike larger national banks, typicaperate without all of the resources and pensbnequired to effectively deploy, manage, andagick their own
internally-developed virtual banking service offeys. Following the passage of the Dodd-Frank Wa#le Reform and Consumer Protection Act and tbeeased
rule-making and examination efforts imposed by fatlend state regulatory officials, RCFIs are hguimcommit additional time and resources to coamae
matters. As a result, RCFIs are challenged to eperaccessfully in what has become a complex andrdic environment.

These market dynamics are driving greatenahd among RCFIs for modern, intuitive virtualliag solutions from leading thirdarty providers. According
a January 2014 report published by Celent entitldSpending in Banking, A North American Perspectiy.S. financial institutions are expected to gpen
$51.1 billion in 2014 on IT. Of this amount, th@oet forecasts that these institutions will spepdraximately $12.7 billion on new initiatives, hdgfocused on
enhancing their online, mobile, tablet and oth#frservice banking capabilities. Based on our aoirprices and virtual banking solutions, we belithat the RCFI
market is greater than $3.5 billion annually. AsFRCcontinue to embrace virtual banking, they wided partners who can help them maintain and esttardevel
of personalization they can deliver to their acddwiders in an effort to continue to differentittemselves. We believe we can capture an incrgasirtion of the
market for RCFI spend on IT, and in particular tisgiend on new initiatives, as we continue to beodtie scope of our virtual banking solutions Bnitifying
additional solutions that will further benefit agrbw our RCFI customers' account holder bases.

Organizations are increasingly transitioning to S&gproviders

Many organizations are transitioning fromusions which are deployed on-premises underdittoaal enterprise license arrangement to clouskdaolutions
offered under a SaaS model. In a November 201¥ stmioducted by Gartner, 44% of organizations sttitatithey are currently using SaaS in some forch an
another 44% of organizations indicated they woddibing SaaS by the end of 2013. Saa$S solutiongroaitle a number of benefits to RCFIs, such astawests
of ownership and operation, improved performanckiategration, greater flexibility and scalabiligasier deployment of upgrades and enhancementsférient
compliance with regulatory requirements. In additiegacy systems cannot easily handle the inttt@uof new channels and devices, resulting in amgoostly
and time consuming work to keep pace with rapitinnetogy innovation.

Traditional virtual banking systems have limitatien

Many traditional virtual banking systemsreveriginally developed over a decade ago to addresngle type of account holder or specific digihannel such
as voice banking. These systems can create ttwsvfolj challenges for RCFls:

. integrating applications and digital channels fromitiple vendors may increase an RCFI's implemantatosts, time-to-market or both;
. managing relationships with multiple vendors mayrtzee time consuming and require greater manageimeastructure;
. operating, supporting and upgrading systems frartiiple vendors can be difficult, costly and lssgure and generally do not provide for a unified

user experience or a comprehensive view of an atd¢mider; and

. training account holders and internal personneheruse of different point systems can be challegngime-consuming and costly.
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The use of multiple point systems for \afthanking can require account holders to mairdéferent login credentials for their retail anchomercial accounts
across digital channels and learn and understdfeatit systems. Additionally, the disjointed natwf the underlying workflows, data and terminolagyised by
the implementation of multiple solutions can leadiécreased account holder adoption, retentiorsatisfaction. Account holders' adoption, retentiod
satisfaction can be adversely impacted by the daedinterfaces of older legacy systems.

We believe innovation in financial serviteshnologies, the proliferation of mobile and &flilevices and evolving consumer expectations fatem and
intuitive user experiences, combined with the latidns of traditional systems, create a significggortunity for a SaaS provider to address th#eriges RCFIs
face as they seek to increase their level of engagewith account holders across digital channedisdaive account holder loyalty. We believe thipogunity
creates a substantial and growing market for cloaskd virtual banking solutions that deliver modantuitive self-service banking capabilities wiatcompelling
and personalized user experience across digitaheiie and devices, while complying with regulat@guirements and safeguarding RCFIs and their atdmlider:
from fraud and theft.

Our Solutions

We provide secure, compliant cloud-basédtiveme solutions designed to enable RCFIs to giwir taccount holder bases and increase their gbifty and
market share by leveraging the power of virtualdiragn Our solutions are often the most frequentpof interaction between our RCFI customers aed ticcount
holders. As such, we purpose-built our solutiondativer a compelling, consistent user experiercess digital channels and devices, promoting aucoolder
acquisition and retention and creating incremesalds opportunities.

Key Attributes
Our virtual banking solutions include tledwing key attributes:

. Common platform:Our solutions all operate on a common platform shggports the delivery of unified virtual bankirgngces across online, mobi
voice and tablet channels. Our platform providemgle point of management enabling RCFIs to deliameted experiences including tailored rig
features and branding to account holders.

. Tabletfirst design:We initially design the features and user expegasfoour solutions to be optimized for to-based tablet devices and then ext
that design to other digital channels. This degpigitess and the broad feature set available ic@amon platform enable our solutions to deliver a
modern, unified user experience across digital ocbkn

. Comprehensive view of account holde Our cloud-based solutions and common platform gi®aur RCFI customers with a comprehensive view of

account holder access and activity across devingslannels. The understanding and analysis mastggt® by this comprehensive view enable an
enhanced, personalized user experience, real-tshamd fraud assessment and other analytic fesathat improve the utility of our solutions.

. Flexible integration: We have developed a highly flexible set of inteigratools, enabling the rapid integration of thpdrty applications and data
sources. This large set of internally-developeégrdtion tools connects with over 190 thirakty applications, allowing us to seamlessly iraegwitt
RCFIs' internal and third-party systems such aswatcservices, payments and imaging.

. Saas delivery modeWe developed our solutions to be cloud-based, antast our solutions for substantially all of ol R customers. Our
customers subscribe and pay for their use of our
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Key Benefits

solutions over time, and our solutions do not rexjour customers to install any significant techhinfrastructure.

Regulatory complianceOur solutions leverage our deep domain expertidetfa significant investments we have made in tsigth and
development of our data center architecture aneraéithnical infrastructure to meet the stringesusity and technical regulations applicable to
financial institutions.

We believe our solutions provide the foliogrkey benefits to our RCFI customers and theioant holders:

Delivery of robust virtual banking services acrogdigital channels:Our cloud-based solutions enable our RCFI custotoedgliver robust and
integrated virtual banking services to their acdédwiders who increasingly expect and appreciadrdedom to bank anytime, anywhere and on any
device. Through a single Idg-and consistent workflow, users are able to sessly conduct retail and commercial transactionssscdigital channe
and devices.

Improved and more frequent engagement with accobotders: The breadth of our virtual banking solutions andligy of the user experience they
provide enable our RCFI customers to increasertgaiéncy and effectiveness of their interactiorth account holders. Our customers interact
significantly more on average with account holdarsugh our solutions than in physical branches ffaquency of these interactions can strengthen
the relationships between account holders and @ Rustomers and help our customers gain a heterstanding of the behavior and activities of
their account holders to better serve them.

Drive account holder loyaltyWe believe our RCFI customers are able to driveaccholder loyalty by increasing their level oagement witt
account holders and consolidating their virtualkiag activities on a single platform across deviaged digital channels. Our customers are also able
to tailor our solutions by offering individuallylevant functionality as well as branded, localizseér experiences. We believe this further stremgthe
loyalty by extending account holders' emotiona t@local branches into digital channels.

More effective marketing of products and serviclOur customers' marketing of their new and exispirgducts and services through our solutions
be more frequent, timely and targeted than thrdregfitional advertising. The ease and availabditgommunications within these virtual channels
also make it easier for account holders to findrimfation about products and services whenever deede

Reaktime security:Our customers are better able to identify suspetotities and protect against fraud and theft bynitaysing and understanding t|
behavior and activities of their account holdem®ss channels. Customers leveraging our Risk &drfenalytics solution are blocking suspected
fraudulent activity in real-time and notifying opéions staff and account holders of suspect traiosec By approaching security in this and other
ways, our customers can better safeguard theiuatémwlders and themselves, reducing risk and gtiatetheir reputations.

Lower total cost of ownershifOur SaaS delivery model can reduce the total dastvoership of our customers by providing on a stipion basis

the development, implementation, integration, neiahce, monitoring and support of our cloud-baskdiens. Our common platform is designed to
support the rapid addition of new services as alhe introduction of new devices and digital ctes As a result, our customers can easily and
cost-effectively scale the use of our solutionswiiteir needs as they add account holders andeeggisusers and expand the virtual banking services
they offer.
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. Facilitate regulatory complianceCustomers who use our cloud-based solutions aeetalsiatisfy security and technical compliancegattions by
relying on the security programs and regulatoryifogation of our data centers and other technicfbstructure. By doing so, our customers elimgnat
significant cost and effort associated with buitdimaintaining and upgrading a regulatory-complemtironment on their own.

Our Business Strengths

Since our inception, our mission has bedmetp our RCFI customers succeed and strengtleecotimunities they serve. As a result, we have ireeddocused
on designing and developing solutions that helmthespond to the unique challenges they face. Wevieeour position as a leading provider of virtbahking
solutions to our RCFI customers stems from thewailhg strengths:

. Our purposebuilt solutions lead the RCFI virtual banking markeWe built our solutions to address the unique chgis that RCFIs face in
providing virtual banking services. Our common fdah was created to support the proliferation obiteoand tablet devices and the speed at which
their use has become a common part of daily life. @atform reduces the inefficiencies of tradiabpoint-topoint integration strategies and repla
multiple management consoles with a single unifiesv of the rules, rights and security involvediwitperating seamlessly across digital channels.
Our solutions enable our RCFI customers to progidempelling, unified user experience to retail eachmercial account holders using a single |
anywhere, anytime and on any device.

. We have a proven track record in the markets weveeOur founders and management have a track recandooessfully building banking
technology companies. In addition, our employee® litleep domain expertise in financial servicesa@mimunity banking. We utilize this deep
industry-specific experience to drive our contingedwth and success.

. Our customer acquisition model is focused and eiffiat: We focus our customer acquisition efforts exclugiwa RCFIs. This market opportuni
drives our targeted go-to-market strategy whicbvedl us to effectively direct our sales and markgéfiforts. Utilizing the deep industry experiende o
our management and sales teams, we are able tadgeveur relationships with leaders and influeneersany RCFIs as valuable sources of reference
and promotion. As a result, our sales professiceragypically able to identify opportunities eaglyd often reduce sales cycle time.

. We grow our customer relationships over tinThroughout our long-term customer relationshipseweloy a structured strategy designed to inform,
educate and enhance customer confidence and hetpustomers identify and implement additional sohs designed to benefit and grow their
account holder bases.

. Our revenues are highly predictablWe generally recognize our revenues over the tefroar customer agreements. The initial term of @mwstome
agreements averages over five years, althoughiés/ay customer. Our long-term agreements andhighrcustomer retention, as well as the growth
over time in the number of account holders usingsolutions, drive the recurring nature of our raves and provide us with significant visibility ant
future revenues. Furthermore, we believe our cust@®rvices model drives high retention rates nakimental sales of our solutions.

. Our awarc-winning culture drives innovation and customer suess:We believe our award-winning, innovation-focusetiuze and the location of
our operations facilitate recruiting and retainiog development, integration and design talentaféeheadquartered in Austin, Texas which is a
vibrant city that continues to attract an incregsinmber of young professionals and has closediEsding research institutions. In each of thet pa
three years, the Austin American
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Statesman recognized us as one of Austin's "TagePRl® Work." Our mission, combined with our foousdelivering cloud-based virtual banking
solutions to RCFls, continue to enable us to dtaad retain top talent.

Our Growth Strategy

We intend to continue to expand our posis a leading provider of cloud-based virtual liagksolutions to RCFIs. To accomplish this goal,ase pursuing
the following growth strategies:

. Further penetrate our large market opportunitWe believe RCFIs are increasingly adopting clousedavirtual banking solutions. Our current
customers represent less than 3% of the 13,57@d@dersured RCFls in the U.S. with less than $80on in assets. We intend to further penetrate
our large market opportunity and increase our nuroab®CFI customers through investments in ourssaled marketing organization and related
activities.

. Grow revenues by expanding our relationships witkisting customersWe believe there is significant opportunity to exgaur relationships with
existing customers by selling additional solutisnsh as mobility applications, remote check degausit mobile bill payment. In addition, our
revenues from existing customers continues to @®these customers increase the number of accolgleré on our solutions and as the number of
transactions these account holders perform onautiens increases.

. Continue to expand our solutions and enhance ouafbrm: We believe our history of innovation distinguishssin the market, and we intend to
continue to invest in our software developmentrgfand introduce new solutions that are largeflgrined by and aligned with the business objec
of our existing and new customers. For exampleedas industry feedback, we recently introduced|&ftg which provides financial institutions
with visibility into when and how their customengaitilizing their virtual banking services. Additially, we successfully leveraged our common
platform and integration capabilities which enallisdo derive rich analytics and build our Risk gafid Analytics offering. We plan to continue to
expand our analytics capabilities and leveragelttia generated on our common platform to furthppstt the strategic initiatives of our existing and
new customers.

. Further develop our partner relationshipsWe establish key partner relationships with induading providers to optimize our go-to-market
strategy and enhance the value of our platform.g@uners typically inform, educate and connect R@#th the services and solutions required to
deliver new and innovative technology to their acacolders. We plan to leverage our partner e¢esysnd cultivate new partner relationships, :
as our partnerships with the American Banking Asgmmn and Western Independent Bankers, to incriesawareness of our solutions.

. Selectively pursue acquisitions and strategic inweents:In addition to continuing to develop our solutimrganically, we may selectively pursue
acquisitions of and strategic investments in bissias and technologies that will strengthen andrekfiee features and functionality of our solutions
or provide access to new customers.

The Q2 Solutions
Our solutions allow RCFIs to offer a contprrsive and unified suite of virtual banking seegito their account holders. We internally desigaedi developed
our solutions around a common platform that integraur solutions with each other and RCFIs' dititernal and third-party systems and enables \litiaaking

services to extend across online, mobile, voicetabkkt channels. Our common platform architectdegp integration with other systems and the nberftant
aspects of our infrastructure, enable us to deveddytions that allow our customers to harnesgtweer of the
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information within their other systems to gain degansights and to improve the overall securityhafir account holders and themselves.

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

. single-login and multi-layered security acrobamnels and devices;

. deep integration with numerous other internal dnndi-party systems within RCFI

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

. unified user experience and consistent workfloasgliages and data;

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

We leverage the benefits of our commorfgiat to provide our customers the following solago

Q2online: Q2online is our browser-based virtual banking sofu Q2online leverages the integration and obeerefits of our common platform to securely
deliver comprehensive RCFI-branded virtual bankiagabilities such as account access, check batgrfoimds transfers, bill pay, processing recurpagments,
statement viewing and new products and servicaagtions. Q2online also supports single and batChidrocessing, payroll, state and federal tax paysend
domestic and international wires. Q2online also/joles our customers with management functionalihsas account holder enroliment, password manageme
permissions, rights management, reports, integisgedrity as well as feature assignment for onlimebile, voice and tablet banking.

Q2themesQ2themes is a personalization solution for Q2@ntinstomers. RCFls can use Q2themes to custongirevittual banking services through
personal, local, loyalty- and audience-specifierthe, such as language preferences, font styledesmighs specific to our customers' account holders.

Q2mobility App:Q2mobility App is our mobile and tablet virtualdang solution. With Q2mobility App, retail and comercial account holders can access,
engage and complete banking transactions suchdérsgaahd managing payees, transferring funds, ¢ixersingle or recurring payments for multiple badcounts
viewing e-statements or check images and managivey general banking services from their Apple @3\ndroidenabled mobile or tablet device. Q2mobility /
uses the native functionality of mobile and talewices, such as touch, camera and geo-locatienhtance the virtual banking experience of accoatuhns.

Q2mobile Remote Deposit Captur@2mobile Remote Deposit Capture is a partneradisalthat allows remote check deposit capturézirigy account
holders' camera-ready mobile and tablet devices.

Q2text: Q2text is our mobile solution designed to enapkxiic virtual banking activities through the temessaging function of the device. Q2text provides
self-service banking to account holders withoutube of an app. Q2text enables account holdetiseickcaaccount balances, review transaction histarissfer
funds between accounts and manage alert and aitificmessaging to their mobile device.

Q2voice:Q2voice is our voice-based solution for telepholgish Q2voice account holders can use their tiakt telephone or mobile phones to conduct
voice banking such as checking account balancesransfers. Q2voice also enables our customersotade alerts, notification, security and complatiaf an
online initiated transaction to their account hotde
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Q2clarity: Q2clarity is our analytics solution for our Q2amdicustomers. Q2clarity leverages cross-channaladat security analysis to provide our customers'
executives with a view of key performance indicat@uch as solution performance, utilization armbant holder interactions.

Q2 Risk & Fraud Analytics:Q2 Risk & Fraud Analytics is our real-time secuanalytics solution designed to help our custordetsct and block suspect
transactions within our virtual banking solutio@2 Risk & Fraud Analytics provides both behavi@adlytics and policy-based decision prompts for RCF
administrators. Our solution continuously learnsocamt holder behaviors while providing an analysigansaction activity via easy-to-use case mamage tools
supporting either the authorization or interruptafriransactions.

Implementation and Customer Support

We seek to deepen and grow our customatioaships by providing consistent, high-qualitypiementation and customer support services whicbelieve
drive higher customer retention and incrementassapportunities within our existing customer b&ge.structure our implementation teams to effettive
collaborate with the management and technology sezrour customers ensuring the rapid deploymedhteffiective utilization of our solutions. Our impilentation
teams develop and execute a coordinated implen@miaitin for our customers centered around five{egses: initiation, configuration, applicationtiteg, limited
production and production.

Our customer support personnel serve thgpeehensive support-related needs of our custorBersto the highlyregulated and complex nature of the finan
services industry, our implementation and custosnpport service teams are aided by highly-traiiretipuse resources who are knowledgeable aboigadutions
and the regulatory environment in which our custenoperate.

Partner Offerings

The flexible nature of our common platfaaftows us to build rapid integrations with RCFigernal and third-party systems to support accbafter activities
and RCFI processes. Our ability to integrate withkse systems enables our customers to offer a ebemsive set of retail and commercial functionattyheir
account holders such as bill payment, personahfi@eananagement, online account opening and secunsing while providing the RCFI a single view bet
RCFI's activities and processes such as risk mamawgfe fraud detection and account reconciliatidnis Tevel of visibility enables our RCFI custom&revaluate
the overall efficiency of their virtual banking efings.
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Our Customers

Our customers represent over 300 of th87IBRCFIs in the U.S. with less than $50 billiorassets. Following is a list of some of our currepresentative
customers. These customers are representative bhok and credit union customers and the geogeaphiwhich our customers are located. We alsatseléhese
customers since they vary based on the soluti@ysphbrchase from us, the types of account holdhens thave, the amount of assets under managemetttend
number of registered users they have on our solsitiour customer base is diverse, and no singtermas accounted for more than 5% of our revenuesiynof the
last three years.

AimBank (Levelland, TX Horizon Bank (Austin, TX

Bank of Yazoo City (Yazoo City, M Independent Bank (McKinney, T>

Broadway Bank (San Antonio, T> Pacific Western Bank (San Diego, C

Camden National Bank (Camden, VM Paragon Bank (Raleigh, Nt

Canandaigua National Bank and Trust (Canandaig¥§, Peoples Bank of Alabama (Decatur, £

Community Bank (Los Angeles, C/ Rockland Trust Company (Plymouth, M

Eli Lilly Federal Credit Union (Indianapolis, I} St. Martin Bank and Trust Company (St. Martinvillé)
Enterprise Bank and Trust (Clayton, M United Heritage Credit Union (Austin, T

First Financial Bank (Cincinnati, Ot Urban Partnership Bank (Chicago,

Sales and Marketing

Our sales and marketing organization ipaasible for growing our customer base and maiirtgiand expanding relationships with our existingtomers. We
sell our virtual banking solutions mainly througlr @irect sales organization. Our direct salesmimgdion consists of experienced sales professonhb are
organized based on several different criteria idiclg geography, account size, type of financiditimson and whether a prospect is a new or exgstiastomer. Our
sales representatives are supported by our sodutionsulting and sales operations teams.

Our marketing team complements our salgarozation through lead generation, brand buildamglyst relations and industry research. Our targeket is
well-defined due to the regulatory classificatiafidinancial institutions. As a result we are atigarget our marketing efforts on RCFIs. We foous marketing
efforts on industry-specific tradeshows, publicasi@nd digital newsletters as well as referral aments with strategic industry partners. Our méamgeeam also
conducts primary research to support our indusioyght leadership and to identify emerging tremdaccount holder behavior and virtual banking aads. Our
marketing programs target RCFI technology, finanperations and marketing executives as well asisbasiness leaders.

Research and Development

Our focus on innovation has fueled our ghoand enables us to provide our customers unifieed-based virtual banking solutions built on anazon
platform. We allocate significant resources to digwieg and improving our platform and virtual bamdgisolutions to meet our customers' evolving virbaanking
needs. We monitor and test our solutions regularig, we maintain a disciplined release processftargce our existing solutions and introduce nevabifies
without interrupting service delivery. We followase-of-the-art practices in software developmedta@esign, including
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using modern programming languages, data storagersg and other tools. Our multi-tiered architecemables us to scale, add and modify feature&lguic
response to changing market dynamics, customeisraeetiregulatory requirements. Our platform wasnagged to support rapid development and deploymient
new features to address RCFI needs in the marketl¥s enable RCFIs to address their masketific needs via our extension and integratiaméworks which i
a key aspect of our technology strategy. Workflawd features that we deliver include automatedliemeat, product specific payment workflows, loamgaration,
"save-the-change" programs, targeted marketinghamdaccount opening.

Our research and development expenses$8etamillion, $5.3 million and $9.0 million for theears ended December 31, 2011, 2012 and 201&atasgy.
Technology and Operations

Due to the highly regulated nature of tharficial services industry, our platform combinethtmulti-tenant and single instance aspects. Jhigture is
designed to maximize account holder data secunitynainimize compliance cost and risks. Our soliotilize a multi-tiered architecture that alloves calability,
operational simplicity, security and disaster raagv\We have also developed an internal operatiodsanalytics platform that aggregates and leveregstomer
instance and account holder experience capturédiviur solutions to drive future innovation andlsc

We serve our customers from two securejl{barty, American National Standards Instituter Belata center facilities, one located in Nevauththe other
located in Texas. We plan on migrating our datdezesperations in Nevada to a new data centerrdggcility in Dallas, Texas by the first half cd24. Our
agreement with the data center provider in Nevagaes in April 2014 and we have the ability tother extend the term of such agreement if necessary
accommodate the planned migration. The anticipdéta hosting center in Dallas, Texas is operatethdgame third party data center provider as ourent Texas
data center. Our agreement with the Texas datarcpravider has a five-year term expiring in MayL8@ith respect to the Dallas, Texas-based serapds five-
year term expiring May 2017 for our other Texasdobdata center services. We believe that our cudaa centers and the anticipated post-migratida denters
have sufficient capacity to meet our anticipatealrgh for the foreseeable future. Although we uéilthird-parties to provide our data center infrasttire, we
manage the hardware on which our solutions opevéteutilize industry standard hardware in redundanfigurations to minimize service interruptiodge have
also purchased a private block of IP address dpesienplify and expedite our disaster recovery nganaent operations for our customers.

Our solutions have had average monthlymgsiin excess of 99.9% continuously since Janut2.2Ve continually monitor our infrastructure &y sign of
failure, and we seek to take preemptive actionitomize and prevent downtime. Our data centers eynatlvanced measures to ensure physical integrity a
security, including redundant power from multipléostations and cooling systems, fire and flood @néien mechanisms, continual security coveragebéometric
readers at entry points as well as perimeter bayrsgcurity measures. We have also implementechsivee disaster recovery measures and continuevéstiin dat.
center and other technical infrastructure.

All users are authenticated, authorized\alidlated before they can access our solutionsrdtaust have at a minimum, a valid user ID andaated
password. Many of our customers also employ oth#remtication methods such as out-of-band one-piassword delivery to log on to our solutions andivare
cryptographic tokens to authorize transactions. |@yered security model allows different groupsisérs to have different levels of access to owtismis. Our
solutions' vulnerability is tested using interr@dls prior to release, and an independent thirty gearforms penetration and vulnerability testoon solutions
periodically.
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Intellectual Property

We rely on a combination of patent, tradémtiade secrets and copyright laws, as well asidentiality procedures and contractual restritsicto establish,
maintain and protect our proprietary rights. ADeicember 31, 2013, we had one issued patent angabeset application pending in the U.S. Our isspetent,
which expires in March 2028, relates to our intli@l property created to address technology iategr challenges for community banks and credibasi We use
the software components and methods claimed irptitent to access the data from several diffeygeist of RCFls and to allow us to deliver our onlimebile,
tablet, voice and text solutions to their accowitlérs without having to individually integrate Bawlution with each RCFI's data. Despite substhimyestment in
research and development activities, we have roisted on patents and patent applications histtyrid&lle license third-party technologies, such dslaiy
technologies, that are incorporated into some osolutions.

The efforts we have taken to protect oteliectual property rights may not be sufficieneffiective. It may be possible for other partiesdpy or otherwise
obtain and use the content of our solutions witlzahorization. Failure to protect our proprietaghts adequately could significantly harm our cetitpre position
and operating results.

Companies in the Internet and technologystries, and other patent and trademark holdefsragto profit from royalties in connection withegits of license:
own large nhumbers of patents, copyrights, trademarkl trade secrets and frequently enter intatitg based on allegations of infringement or othelations of
intellectual property rights. We have receivedha past, and will likely in the future, receiveioes that claim we have misappropriated or misagledr parties'
intellectual property rights. There may be intdiled property rights held by others, including Bss3wr pending patents and trademarks, that cogeifisant aspects
of our solutions. Any intellectual property claimainst us, regardless of merit, could be time comsg and expensive to settle or litigate and coliNert our
management's attention and other resources. Thases could also subject us to significant lialgilior damages and could result in our having tg sising
solutions found to be in violation of another patyghts. We might be required or may opt to seékense for rights to intellectual property hbidothers, which
may not be available on commercially reasonablageor at all. Even if a license is available, wald be required to pay significant royalties, whigould increas
our operating expenses. We may also be requirdévelop alternative noimfringing solutions, which could require signifitzeffort and expense and which we 1
not be able to perform efficiently or at all. If wannot license the intellectual property at issudevelop non-infringing solutions for any allegeithfringing aspect
of our business, we may be unable to compete afédgt

Our Competition

The market for virtual banking solutiongighly competitive. We compete with point soluticendors and core processing vendors, as weltasaily-
developed solutions. We believe that our deep itngexpertise, reputation for consistent, high-gualustomer support and our comprehensive andeshdloud-
based virtual banking solutions that extend acoodise, mobile, voice and tablet channels and d=vin a secure compliant manner distinguish us trem
competition.

We currently compete with providers of teclogy and services in the financial services itiguisncluding point system vendors and core prsitegsvendors,
as well as systems internally developed by RCFls.HAve a number of point system competitors, inefu®igital Insight Corporation (acquired by NCR
Corporation), First Data Corporation and ACI Worlde; Inc. in the online, consumer and small busitEmking space and Fundtech Ltd., ACI Worldwide,,|
Clear2Pay NV/SA and Bottomline Technologies (deg, in the commercial banking space. We also coenpéh core processing vendors that provide systamds
services such as Fiserv, Inc., Jack Henry and Aatsse
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Inc. and Fidelity National Information Services¢liMany of our competitors have significantly méirancial, technical, marketing and other resoutbes we
have, may devote greater resources to the promaiide and support of their systems than we care fmore extensive customer bases and broader caistom
relationships than we have and have longer operaisiories and greater name recognition than we.Ha addition, many of our competitors expendeater
amount of funds on research and development.

Although we compete with point system vesdind core processing vendors, we also partnbrseine of these vendors for certain data and s=rvitilized ir
our solutions and receive referrals from them.ddition, certain RCFIs have or can obtain the Bbib create their own in-house systems, and whaay of these
systems have difficulties scaling and providingraegrated platform, we still face challenges dispig in-house systems and retaining customerstiuatse to
develop an in-house system.

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

. alignment with the mission of the RCFls;

. ability to provide a single platform for retaihd commercial account holders;

. functionality across online, mobile, voice aablet channels;

. clouc-based technology platform and pricing mot

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

. ease of use of the interface, view and login ttuairbanking services across channels;

. design of the account holder experience, includiaglern, intuitive and touch-centric features;

. configurability and RCFI branding capabilities;

. familiarity of workflows and terminology and feeme-on-demand functionality;

. integrated mul-layered security and compliance of solutions wétfpulatory requirement
. quality of implementation, integration and supps@tvices;

. domain expertise and innovation in banking techgwlo

. ability to innovate and respond to customer neagilly; and

. rate of development, deployment and enhanceofesdftware.

We believe that we compete favorably wispect to these factors within the RCFI markeviidual banking solutions, but we expect competitio continue
and increase as existing competitors continue dbvetheir offerings and as new companies entenmarket. Many of our competitors have substantigibater
financial, technical and other resources and hasater flexibility in bundling and pricing competiisolutions. To remain competitive, we believe westrcontinue
to invest in research and development, sales amkititag, customer support and our business opasatienerally.

Employees

As of December 31, 2013, we had 425 emgsyall of which are located in the U.S. We consae current relationship with our employees tagbed. None
of our employees are represented by a labor urrianeoa party to a collective bargaining agreement.
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Culture

Since our inception, our culture has beenead in our mission to help our RCFI customersibee successful and better serve their communifiesbelieve
our passion, dedication and commitment towardsrtiigsion is a significant differentiator for us WiRCFIs and our employees. We share our cultuceitr our
customer interactions, employee functions and bofiative and educational customer events like bieintcconference, user groups and collaborationgagroups. |
each of the past three years, the Austin Ameri¢ateSman recognized us as one of Austin's "TopeBlaxWork," and approximately 50% of our newlyelir
employees in 2013 were referred by existing emm@sye

Presented with regular opportunities t@HRCFIs more successfully compete and grow, we seelays to enhance our culture and our abilitneke a
difference for our customers and their account éisldOur culture is visible across our organizaéind highlighted through a host of initiatives, gnams and
committees including the following:

. our employee led committees of culture, wellnesse, cares and communications help create oppiesifor employees to come together around
important causes to make a difference in the wta&epand local communities;

. our project renaissance and project base camptinés promote the hiring of broad and -traditional engineering and project managemenntg

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

. our flexible work spaces promote a collaborativighkenergy work environment and help facilitatenelsased problem solving and cross-

departmental learning.
Government Regulation

As a technology service provider to bankd eredit unions, we are not required to be cheditéy the Office of the Comptroller of the Currenitye Board of
Governors of the Federal Reserve System, the Hddepasit Insurance Corporation, the National Greliion Administration or other federal or stateades that
regulate or supervise our customers and other geoviof financial services.

Our customers and prospects are subjepttemsive and complex regulations and oversigtietgral and state regulatory authorities. Theses kavad
regulations are constantly evolving and affectdbieduct of our customers' operations and, as #resu business. For instance, in 2010 the Dodahkiwall Street
Reform and Consumer Protection Act, or the Doddyract, was enacted. The Dodd-Frank Act introduseloistantial reforms to the supervision and operaifo
the financial services industry, including introthgcchanges that:

. affect the oversight and supervision of finanafatitutions;

. introduce more stringent regulatory capital ieguents;

. implement changes to corporate governance aecliixe compensation practices; and
. require significant ru-making.

The Dodd-Frank Act also established a rexterfal interagency council called the Financiabftg Oversight Council, or FSOC, and a new fedleraeau
called the Consumer Financial Protection Burea@GFPB. The FSOC monitors and assesses systemio tisk safety of the U.S. financial system anddioates
the actions of the various regulatory agencieshosd issues. The CFPB is empowered to conductrraléng and supervision related to, and enforcerogriederal
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consumer financial protection laws. The Dodd-Fraokhas generated, and will continue to generatmarous new regulations that will impact the finahc
services industry. It is difficult to predict thetent to which the Dodd-Frank Act, the FSOC, thé*8For the resulting regulations will impact our imess or the
businesses of our current and potential customers.

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

. the Electronic Funds Transfer Act;
. the Electronic Signatures in Global and Natidbammerce Act;
. federal and state usury laws;

. the Gramr-Leact-Bliley Act;

. laws against unfair, deceptive, or abusive actzractices;
. the Privacy of Consumer Financial Information regiohs;
. the Guidance on Supervision of Technology Serviresiders promulgated by the Federal Financialtlitgins Examination Council, or FFIEC;

. the Guidance on Outsourcing Technology Servyicemulgated by the FFIEC; and

. other state and local laws and regulations.

We are subject to periodic examination agking regulators under the authority of the FFLE@er its Guidance on the Supervision of TechnoBegvices
Providers and the Gramm-Leach-Bliley Act of 1999 ather federal and state laws that apply to telclyy service providers as a result of the serweegrovide
to the institutions they regulate. As an indepentischnology service provider, we are examineddalefal financial regulators on a rotating basissgh
examinations are based on guidance from the FRMB{Zh is a formal interagency body empowered teg@ibe uniform principles, standards and repornfofor
the examination of financial institutions and tokmaecommendations to promote uniformity in theesugion of financial institutions. The examinatiotover a
wide variety of subjects, including our managemaaguisition and development activities, suppod delivery, IT audits, as well as our disaster pregness and
business recovery planning. The banking reguldt@tsmake up the FFIEC have broad supervisory atgtto remedy any shortcomings identified in an
examination. Following an examination, our finahaiatitutions customers may request an executimensary of the examination through their lead exatiim
agency.

The Dodd-Frank Act granted the CFPB autiida promulgate rules and interpret certain fedevasumer financial protection laws, some of whagiply to the
solutions we offer. In certain circumstances, tfB also has examination and supervision powetsnefipect to service providers who provide a neltegrvice
to a financial institution offering consumer fingagoroducts and services.

The compliance of our solutions with thesguirements depends on a variety of factors, diotyithe functionality and design of our solutiothe classificatiol
of our customers, and the manner in which our ecnete and their account holders utilize our solidfor example, we are subject to the privacy amfidentiality
provisions of the Gramm-Leach-Bliley Act and itspl@menting regulations. In order to comply with obfigations under these laws, we are requirechfiément
operating policies and procedures to protect theapy and security of our customers' and their anttiolders' information and to undergo periodiditsuand
examinations.
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Facilities

Our principal executive offices are locaiedustin, Texas, where we lease approximatelp@® square feet of office space under a leaseanithitial term
that expires on April 30, 2021, with the optioretdend the lease for an additional five year téffa.also lease office space near Atlanta, Georgab@lieve our
current facilities will be adequate for our needisthe foreseeable future.

Legal Proceedings

From time to time, we may become involvedegal proceedings arising in the ordinary coafseur business. We are not presently a party yoegal
proceedings that, if determined adversely to usildvbave a material adverse effect on us.
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MANAGEMENT
Executive Officers and Directors

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

Name _Age Position

Matthew P. Flaki 42 Chief Executive Officer, President and Direc
Jennifer N. Harrit 4€ Chief Financial Office

Adam D. Andersol 42 Executive Vice President and Chief Technology @ff
John E. Breede 41 Executive Vice President of Operatic

Barry G. Bentor 51 Senior Vice President, General Counsel and Segr
William M. Furrer 4€ Senior Vice President of Product and Marke
Stephen C. Soukt 4€ Senior Vice President of Sal

R. H. "Hank" Seale, Il1(1 51 Founder and Executive Chairm

Michael M. Brown(1)(2)(3 41 Director

Jeffrey T. Diehl(2)(3 44 Director

Charles T. Doyle(1)(3 7¢ Director

Michael J. Maples, Sr.(: 71 Director

James R. Offerdahl(: 57 Director

Carl James Schaper(2)( 62 Director

1) Member of Information Systems Audit Committee
2) Member of Compensation Committee
(3)  Member of Financial Audit Committee

(4) Lead Independent Direct
Executive Officers

Matthew P. Flakehas served as our President since March 2008, hted Executive Officer of Q2 Software, Inc., outesoperating subsidiary, since
December 2011 and Q2 Holdings' Chief Executivedeffand a member of our board of directors sindelégc 2013. From June 2005 until March 2008, MakEl
served as our Vice President of Sales. Mr. Flakeipusly served as a Regional Sales Director & @poration, a provider of Internet-based finans&tices
solutions from 2002 until May 2005. Prior to thet, Flake was a Regional Sales Manager for Q-UpeBys, Inc., a provider of interactive web-basedtsmhs for
community banks and credit unions from August 19881 2002. Mr. Flake holds a B.A. in Business fr&aylor University. Mr. Flake's extensive experiefic the
community banking industry and his perspectivelwashead of sales for multiple years and currenefakecutive Officer make him a valuable membeowfboarc
of directors.

Jennifer N. Harris has served as our Chief Financial Officer sinceebdwer 2013. From March 2013 to December 2013, Msigiserved as our Vice
President and Corporate Controller. Prior to jainurs, Ms. Harris was the Interim Corporate Congrdibr Blackbaud, Inc., a provider of software siolos to
nonprofit organizations and educational institusioinom May 2012 until November 2012. From April080until May 2012, Ms. Harris held various finarcia
positions with Convio, Inc., a provider of SaaSst@nent engagement solutions, most recently as Piesident, Controller and Principal Accountindgi¢ef, from
October 2010 until May 2012, when Convio was aaglby Blackbaud. From November 1998 until April 20Ms. Harris held a variety of financial positiongh
Motive, Inc., a provider of service managementwgafe for broadband and mobile data services, neasttly as Director of Finance and Administratiod a
Corporate Treasurer from April 2003 until April ZBMs. Harris holds a B.S. in Business from Indiatmiversity.
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Adam D. Andersorhas served as our Executive Vice President sineeiiber 2011 and Chief Technology Officer since Dawer 2010. From May 2006
until December 2010, Mr. Anderson served as ouefdhformation Officer. Prior to joining us, Mr. Alerson held the position of Vice President, Engingeand
Support of CipherTrust, Inc., a provider of segusiblutions for inbound and outbound messagingatsrérom November 2003 until May 2006. From JW@2 until
November 2003, Mr. Anderson served as Senior QireGiechnology Services for S1 Corporation. Fronvédober 2000 until July 2001, Mr. Anderson was \
President, Internet Operations for Q-Up Systems, Mr. Anderson holds a B.A. in Economics from btk University. He has also completed graduate work
Computational Economics at The University of Teat8ustin.

John E. Breederhas served as our Executive Vice President of @ipesasince February 2013. From November 2011 &etiruary 2013, he served as our
Senior Vice President of Implementations. Prigotoing us, Mr. Breeden was Vice President of Cosp® Services for Activant Solutions Inc., a previdf
business management solutions, from October 200i7Jufy 2011. Mr. Breeden also served as Activdolutions' Vice President of Information Technoldgym
June 2005 until October 2007, and its Director ofrate Planning from October 2002 until June 26®8m January 2002 until October 2002, Mr. Breedlas an
enterprise software and process optimization ceersufor The North Highland Company, a consultimpf From January 2001 until January 2002, Mr. Bese
held the position of Product Manager for Clariagéwation, an advertising software company. Mr. Bezeholds a B.B.A. in Finance from The UniversityTexas
at Austin.

Barry G. Bentonhas served as our Senior Vice President, Generaiseband Secretary since October 2013 and asener@ Counsel since January 2011.
Prior to joining us, Mr. Benton was in private giee representing us, as well as a number of dénge and small business owners and financialti&ns in a
variety of aspects of their operations, includirgpdand equity financings, commercial real estateraergers and acquisitions from January 2009 Gutibber 201(
From September 1995 until January 2009, Mr. Bentas a partner in private practice with various fams, most recently with Glast, Phillips & MurragC from
August 2003 until January 2009. Mr. Benton is & pammittee member of the Commercial Financial BessCommittee of the Business Section of the Rateof
Texas and prior member of the Texas Associatiddamik Counsel. Mr. Benton holds a J.D. from St. Mabniversity School of Law and a B.A. in PolitiG&tience
from Texas Tech University.

William M. Furrer has served as our Senior Vice President of PrahaMarketing since July 2013 and served as oupB¥ite President of Marketing
from February 2013 until July 2013. Prior to joigins, Mr. Furrer was President of IF Marketing Aaldertising, a full service interactive marketingdsadvertising
agency specializing in brand development and iatedgrmarketing campaigns, from July 2001 until 3ap2013. From September 1999 until December 2001,
Mr. Furrer held a number leadership positions \@ithlp Systems, Inc., including sales engineer, im@iahip management and web technologies product
management. From April 2000 until December 2001, Mirrer was Director of Web Technologies for Stg@eation. Mr. Furrer holds a B.A. in English from
Virginia Tech.

Stephen C. Soukupas served as our Senior Vice President of Salee gipril 2013 and served as our Vice Presideltict Sales from October 2012 until
April 2013. Prior to joining us, Mr. Soukup helcdhamber of sales leadership positions at Intuit, lag@rovider of business and financial managenmatiens,
including roles in direct sales, relationship mamagnt and alliances from April 2007 to October 2@2m April 2002 until April 2007, Mr. Soukup sed as
Senior Director of Relationship Management for $tpgoration. From June 2000 until April 2002, Mr.uRap was Business Development Manager for
Getronics NV, a provider of branch automation systend managed desktop and network technologycsestiir. Soukup holds an M.B.A. from Boston Uniitgrs
and a B.S. in Finance from Boston College.
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Board of Directors

R. H. "Hank" Seale, llI is our founder and Executive Chairman of our badrdirectors and has overseen our growth from iticepMr. Seale served as our
President and Chief Executive Officer from Marcl®2@ntil October 2013. Mr. Seale previously foun@tlp Systems, Inc. in 1997, serving as Chairmah an
Chief Executive Officer until its sale in April 20@o S1 Corporation. Mr. Seale served as Chief &tkee Officer of S1 Corporation's Community and Regl
Solutions Group from April 2000 until August 2004.February 1991, Mr. Seale co-founded Regency &/8igstems, a provider of voice banking solutions to
community banks, which was acquired by Transacsigstem Architects in May 1997. Mr. Seale curresiyves on the board of directors of CoreTrac,and.
RealMassive, Inc. and is President of Seale, the.general partner of R.H.S. Investments-1, L.IP. 8&ale holds a B.S. in Agricultural Economicsrirdexas Tech
University. Mr. Seale's perspective as our founfigmer Chief Executive Officer, and a successfutepreneur in the community banking and credionni
industries make him a valuable member of our bo&directors and our Information Systems Audit Catter, or IS Audit Committee.

Michael M. Brownhas been a member of our board of directors sirexei2013. Mr. Brown is a General Partner at Battemtures, a private equity and
venture capital firm focused on technology compsniéhich he joined in December 1998. Mr. Brown ssren a number of private company boards. Mr. Bronag
previously a member of the High Technology Grou@aldman, Sachs & Co. from 1996 until 1998 and wdrks a Financial Analyst within Goldman's Finalncia
Institutions Group from 1994 until 1996. Mr. Brownlds a B.S. in Finance and International Busifiesa Georgetown University. Mr. Brown's extensive
experience advising growth-stage Internet and sséiwompanies, and his financial expertise, makeshvaluable member of our board of directors and
Compensation, Financial Audit and IS Audit Comnatte

Jeffrey T. Diehlhas been a member of our board of directors sige2007. Mr. Diehl is a Partner at Adams Streetrigas, LLC, a private equity firm, which
he joined in November 2000. Mr. Diehl serves omumber of private company boards. From 1997 un®®@Mr. Diehl served as a Principal for the Partimen
Group, a strategy consulting and principal invesfirm. Mr. Diehl holds an M.B.A. from Harvard Bugss School and a B.S. in Finance from Cornell &hsity.

Mr. Diehl's extensive experience as an investoa, board member of, a variety of venture and trawiented companies in the software, IT-enablesifess
services and consumer Internet/media sectors bvilgable insight to our board of directors and @ensation and Financial Audit Committees.

Charles T. Doylenas been a member of our board of directors sireg 2011. Mr. Doyle is a former member of the baafrdirectors of Visa Inc., Visa
U.S.A., and Visa International. He also previousyved on the boards of directors of a numberighfe companies in the payments industry. Amongrtasy
banking affiliations over the years, Mr. Doyle sathas the first community banker on the Federaligtaly Council to the Board of Governors of the Fati&eserve
and as a Director of the Federal Reserve Bank lla§dl'exas. He is a past president and former reewitthe board of directors of Independent Comuyuni
Bankers Association of America, served on the AalyiBoard of the Southwestern School of Bankin§a@ithern Methodist University, and is a former loar
member of the Texas Tech University School of BagkMr. Doyle co-founded and served six years aair@tan of ICBA Bancard, Inc., a national creditccar
network of community banks. He is currently theiohan of the board of directors of Texas First Bankl Texas Independent Bancshares, Inc. He isaatsember
of the board of directors of the Independent Baskessociation of Texas Education Foundation. MrylBdolds an M.B.A. from the University of Houstand a
B.B.A. from the University of Oklahoma. Mr. Doylalsstinguished career in government and in the gamand banking industries makes him a valuabtalme
of our board of directors and Financial Audit aBdAudit Committees.
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Michael J. Maples, Srhas been a member of our board of directors siebeugry 2012. Mr. Maples held various managemesitipos at Microsoft
Corporation, a software products and services casngeom April 1988 to July 1995, including ExeargiVice President of the Worldwide Products GroApa
member of the Office of the President at Micro$afin 1991 to his retirement in July 1995, Mr. Mapteported directly to the Chairman. Previously, Maples
served as Director of Software Strategy for Intdamal Business Machines Corp., a technology amdwaiting corporation. Mr. Maples currently servestioe
boards of directors of Lexmark International, Ir&claser printer and enterprise software compaowicSCorp., an operator and franchisor of driveestaurants, and
Multimedia Games Holding Company, Inc., a gamirght®logy company. Mr. Maples holds an M.B.A. frorkl@oma City University and a B.S. in Electrical
Engineering from the University of Oklahoma. Mr. plies' extensive management and financial experigntsehnology companies and corporate governance
experience through service on other boards of wireenake him a valuable member of our board @odirs and 1S Audit Committee.

James R. Offerdahhas been a member of our board of directors simzemDber 2010. Mr. Offerdahl currently serves agfJfinancial Officer of
Bazaarvoice, Inc., a provider of online rating aedew solutions to brands and retailers worldwidlkich he joined in January 2013. Mr. Offerdahlseras the
Chief Financial Officer and Vice President of Adistration of Convio, Inc., a provider of on-demasmhstituent engagement solutions, from Februarp 20il it
was acquired by Blackbaud, Inc. in May 2012. Frongést 2001 to April 2004, Mr. Offerdahl was Presidand Chief Executive Officer of Trag-Wirelessg.lra
provider of on-demand mobile resource managemétwa@ and services. From 1998 to 2001, Mr. Offatdarved as Chief Operating Officer and Chief Raial
Officer of Pervasive Software, Inc., a developet avarketer of data management solutions, and af E€imancial Officer from 1996 to 1998. From 19831896,
Mr. Offerdahl was the Chief Financial Officer antc¥ President of Administration of Tivoli Systenhss., a developer and marketer of systems managemen
software, which was acquired by International BasgnMachines Corp. in March 1996. Mr. Offerdahtlsain M.B.A. in Management and Finance from the
University of Texas at Austin and a B.S. in Accongtfrom lllinois State University. Mr. Offerdahkxtensive experience managing technology and aoftw
companies, and his financial expertise, make hiralaable member of our board of directors and Rirdrudit Committee.

Carl James Schapehnas been a member of our board of directors simmemDber 2011. Mr. Schaper currently serves ondhedof directors of BMC
Software, Inc., an IT management solutions comp&mce December 2010, Mr. Schaper has served as@meof the board of directors of Infor Global &@ns,
a provider of business software and solutions, whie founded in February 2002. Prior to that, Mh&per served as Chairman, President and ChieliExec
Officer of Infor from February 2002 to December Q0%ince January 2000, Mr. Schaper has been aratdgePartner of Golden Gate Capital, a privatatgdium.
Mr. Schaper also serves on the boards of direcfofétachment Corp., the University of South Canal{USC) Garnet Way Council and the USC Educational
Foundation. Mr. Schaper also held the roles of @ and Chief Executive Officer of Primis Corp@at Chief Operating Officer of Medaphis Corporatiand
Chief Operating Officer of Dun and Bradstreet SaftevServices, Inc. Mr. Schaper holds a B.A. indalism from the University of South Carolina. Mchaper's
extensive management experience in the softwar¢éeghdology marketplace provides valuable industigwledge and management experience to our board of
directors and Compensation Committee.

Our executive officers are elected by, seie at the discretion of, our board of direct®rgere are no family relationships among any ofditgctors or
executive officers.

In addition to the information presentedabregarding each director's specific experieguaalifications, attributes and skills, we also bedi that all of our
directors have demonstrated business acumen, latitiegrity and an ability to exercise sound judgitas well as a commitment of service to us andoard of
directors.
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Board Composition and Selection Arrangements

Our board of directors currently considteight members. Each of our current directors eoltinue to serve until the election and qualifaaof his
successor, or his earlier death, resignation oovamEach of Messrs. Brown, Diehl, Doyle, FlakegfNes, Offerdahl, Schaper and Seale was electeartboard of
directors according to the provisions of our curnesting agreement, which entitles certain holddrsur capital stock to elect directors. This rightd the voting
agreement will terminate upon the completion of tiffering, and there will be no further obligatimwhich we are a party regarding the electionwfdirectors.

Director Independence

In October 2013, our board of directorsenmbk a review of the independence of the direcémd considered whether any director has a matelaionship
with us that could compromise his ability to exsecindependent judgment in carrying out his respdities. As a result of this review, our boarddifectors
determined that Messrs. Brown, Diehl, Doyle, Map@&erdahl and Schaper are "independent directmsslefined under SEC rules and regulations.

Lead Independent Director

In December 2013, our board of directorsigieated Mr. Schaper as our lead independent dite&s our lead independent director, Mr. Schapi#mpreside
over periodic meetings of our independent directsgsve as a liaison between our Executive Chaitanathe independent directors and perform suchiaicial
duties as our board of directors may otherwiserdete and delegate.

Committees of Our Board of Directors

Our board of directors has a Financial A@immittee, a Compensation Committee and an Irdtiom Systems Audit Committee, which have the casitjpm
and responsibilities described below. We will elishiba Nominating and Corporate Governance Comanitieonnection with the completion of this offeyin

Financial Audit Committee

Our Financial Audit Committee is responsifdr, among other things:

. appointing, compensating, retaining and overggeur independent auditors;

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

. reviewing, with our independent auditors, all catiaccounting policies and procedul

. reviewing and discussing with management and ttiegendent auditor our annual audited financiaéstahts and any certification, report, opiniot
review rendered by the independent auditor;

. reviewing with management and the independedit@ithe adequacy and effectiveness of our interomtrol structure and procedures for financial
reports;

. reviewing and investigating conduct alleged torbeiolation of our code of conduct and establishingcedures for our receipt, retention and

treatment of complaints regarding accounting, maeaccounting controls or auditing matters andcthreidential, anonymous submission by our
employees of concerns regarding questionable atoguor auditing matters;

. preparing the Financial Audit Committee report iegghin our annual proxy stateme
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. reviewing the appointment, organization, budgeiffisty and charter of the internal audit functiand the annual internal audit plan, and reviewing
with management any reports of the internal auditfion; and

. reviewing and evaluating, at least annually, itsg@erformance and the adequacy of its che

Our Financial Audit Committee is currenttymposed of Messrs. Brown, Diehl, Doyle and Offatdilr. Offerdahl has been appointed to serve as th
chairperson of our Financial Audit Committee. Int@er 2013, our board of directors determined ¢laah of Messrs. Brown, Diehl, Doyle and Offerdahl i
independent under the applicable requirementseoNiw York Stock Exchange and SEC rules and regokatOur board of directors also determined thaheof
Messrs. Brown, Diehl, Doyle and Offerdahl meetrbguirements for financial literacy and sophistmatuunder the applicable requirements of the NewkYsiock
Exchange and SEC rules and regulations, and tha®fferdahl qualifies as an "audit committee finahexpert," under the applicable requirementdefXlew Yorl
Stock Exchange and SEC rules and regulations.

Our Financial Audit Committee has adoptédreancial Audit Committee charter to be effectiygon the completion of this offering. We believattthe
composition of our Financial Audit Committee, and &inancial Audit Committee's charter and resgaliges, comply with the applicable requirementstee New
York Stock Exchange and SEC rules and regulatfesintend to comply with future requirements to éxéent they become applicable to us.

Compensation Committee
Our Compensation Committee is responsitiiieamong other things:

. reviewing and approving corporate goals and ohjestrelevant to compensation of our Chief Execuifficer and other executive officers;

. reviewing and approving the salaries, bonusesnihecompensation, equity awards, benefits andusites of our Chief Executive Officer and our
other executive officers;

. recommending the establishment and terms ofnmentive compensation plans and equity compernsatans, and administering such plans;
. recommending compensation programs for direc

. preparing disclosures regarding executive compemsanhd any related reports required by the ruleBeoSEC;

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

. reviewing and evaluating, at least annually, itm@erformance and the adequacy of its charter.

Our Compensation Committee is currently posed of Messrs. Brown, Diehl and Schaper, eagbhofn is a non-employee member of our board of threc
Mr. Schaper has been appointed to serve as theehson of our Compensation Committee. In OctolbéB2our board of directors determined that eacimine of
our Compensation Committee is independent undesgpicable requirements of the New York Stock Eade and SEC rules and regulations, is a non-em@loy
director, as defined by Rule 16b-3 promulgated uitttee Securities Exchange Act of 1934, as amenufettie Exchange Act, and is an outside directodedimed
pursuant to Section 162(m) of the Internal Revebode.

Our board of directors has adopted a Cosgt@n Committee charter to be effective upon trapletion of this offering. We believe that the guosition of
our Compensation Committee, and our Compensationn@itiee's charter and responsibilities, comply wlith applicable requirements of the
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New York Stock Exchange and SEC rules and reguistid/e intend to comply with future requirementshis extent they become applicable to
Nominating and Corporate Governance Committ

Our Nominating and Corporate Governance @ittee is responsible for, among other things:

. assisting our board of directors in identifying kified director nominees and recommending nomirfeesach annual meeting of stockholders;
. developing, recommending and reviewing corpogaternance principles applicable to us;

. consult with our Financial Audit Committee rediaig, and periodically review, our code of businessduct and ethics;

. assisting our board of directors in its evaluatibits performance and the performance of eactsafdmmittees; an

. reviewing and evaluating, at least annually, itg@erformance and the adequacy of its charter.

Our Nominating and Corporate Governance @ittee is currently composed of Messrs. Brown, DiBloyle and Schaper. Mr. Schaper has been appbiate
serve as the chairperson of our Nominating and @atp Governance Committee. In October 2013, oardof directors determined that each of theseviddals is
independent under the applicable requirementseoNw York Stock Exchange and SEC rules and regokat

Our board of directors has adopted a Notinigaand Corporate Governance Committee chartee teffective upon the completion of this offerilige believe
that the composition of our Nominating and Corpei@bvernance Committee and our Nominating and Catp@&overnance Committee's charter and
responsibilities comply with the applicable reqments of the New York Stock Exchange and SEC maekregulations. We intend to comply with future
requirements to the extent they become applicables t

Information Systems Audit Committe

Our Information Systems Audit Committee]®rAudit Committee, is responsible for, among othégs:

. monitoring and oversight of response to, and caanpk with, regulatory requirements, requests adersy

. overseeing the adequacy, efficacy, and impleatemt of our compliance audit plan;

. approving and overseeing our major informatigstems projects that establish and prioritize imf@tion systems standards and overall performance;
. reviewing the adequacy and allocation of our infation systems resources in terms of funding, persipequipment and service leve

. reviewing, discussing with management and overgetbie implementation, monitoring and testing of imfiormation systems security program and

business continuity plan; and

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

Our IS Audit Committee is currently composd# Messrs. Brown, Doyle, Maples and Seale. MiylBdas been appointed to serve as the chairpefsaur IS
Audit Committee. Our IS Audit Committee has a chavthich was adopted by our board of directors.
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Following the completion of this offerinttpe full text of our Financial Audit Committee, Cpensation Committee, Nominating and Corporate Garee
Committee and IS Audit Committee charters will lested on the investor relations portion of our vitebet http://www.g2ebanking.com. We do not incagte the
information contained on, or accessible through,couporate website into this prospectus, and ymulsl not consider it part of this prospectus.

Code of Business Conduct and Ethics

Our board of directors has adopted a cédisiness conduct and ethics. The code applied &b our employees, officers (including our piippal executive
officer, principal financial officer, principal aoanting officer or controller, or persons perforgngimilar functions), directors and consultantdidvang the
completion of this offering, the full text of thi®de will be posted on the investor relations portif our website at http://www.q2ebanking.com. denot
incorporate the information contained on, or adbésshrough, our corporate website into this pexdps, and you should not consider it part of phispectus.

Director Compensation

The following table presents compensatidarimation for fiscal 2013 paid to, or accrued fesch of the non-employee members of our boardiretdrs. The
table excludes Mr. Seale, who is a named execaffieer and did not receive any compensation franinuhis role as a director in 2013, and Mr. Flakeo is a
named executive officer and who joined our boardigctors in October 2013 and did not receive @ypensation from us in his role as a director0b3

Fees Earnec

or Paid in Option All Other

Name Cash Awards(5) Compensation Total

Michael M. Brown $ — $ — $ — 3 —
Jeffrey T. Diehl — — — —
Charles T. Doyle(1 5,00( — — 5,00(
Michael J. Maples(2 10,00( — — 10,00(
James R. Offerdahl(: 5,00( — — 5,00(¢
Carl James Schaper( 100,00t 492,06 — 592,06

(1)  During 2013, Mr. Doyle was compensated $1,000 eting attended, with a cap of $5,000 per year.Ddgle has directed us to contribt
all of his board of director fees, including theH he earned during 2013 to a charity specifietliim in his name. As of December 31,
2013, Mr. Doyle had 12,500 shares underlying opisards outstanding.

(2)  During 2013, Mr. Maples was compensated $2,50@alendar quarter for his service on the board &fatlors. As of December 31, 2013,
Mr. Maples had 68,000 shares underlying option devautstanding.

3) During 2013, Mr. Offerdahl was compensated®8Q,per meeting attended, up to $5,000 per yeaof Becember 31, 2013, Mr. Offerdahl
had 34,865 shares underlying option awards outistgnd

(4)  During 2013, Mr. Schaper was compensated $100M0@i$ service on the board of directors, includingviding advisory services to our
executive officers. As of December 31, 2013, Mh&er had 411,000 shares underlying option awartsamding.

(5) Amounts represent the aggregate grant datedhie of stock options granted during the yeanpoted in accordance with FASB ASC
Topic 718. Assumptions used in calculating theselarts are described in Note 2 to our consolidatethtial statements included elsewr
in this prospectus. As required by SEC rules, theumts shown exclude the impact of estimated fionfes related to service-based vesting
conditions.
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Prior to this offering, we have not compaes our non-executive officer directors who afdiafed with our stockholders for their service our board of
directors. We do, however, reimburse our directorgxpenses associated with attending meetingsiofoard and meetings of committees of our bdardddition
we have entered into letter agreements with ouren@ctutive officer directors who are not affiliat@ith our stockholders. Such letters set forthtdrens of the cash
compensation to be received for services as direatcluding members of committees of our boardictors and the terms of the stock options telpase shares
of our common stock. The shares subject to th@pgtjranted to our directors vest 1/4th on theyeae anniversary of the commencement of servieedisector
with an additional 1/48th vesting monthly theregfseibject to continued service of the directorotlp change of control (as defined in our 2007 PEG0% of the
unvested shares will immediately vest. In additidessrs. Maples and Schaper's letter agreementglprinat part of their service as directors inelsigroviding
strategic advisory services to certain of our ekigevofficers.

We have adopted a policy pursuant to wiimllgwing the completion of this offering, eachmexecutive officer director will receive an annaakh fee of
$30,000 and an annual equity award of $125,00€itkptions. The number of shares subject to tbptiens will be determined by dividing $125,000thg fair
market value of our common stock on the date afitgend these options will vest monthly over thyears. Directors will receive an additional $5,@0ually for
serving on our Financial Audit Committee, an adxdiél $4,000 annually for serving on our CompensaBommittee, an additional $2,500 annually for s&ron
our Nominating and Corporate Governance Committekam additional $2,500 annually for serving onl®éudit Committee. The chairman of our board of
directors will receive an additional $60,000 anhyahe chairman of our Financial Audit Committe#l weceive an additional $15,000 annually, theighan of our
Compensation Committee will receive an additiori®), 00 annually, the chairman of our Nominating @odporate Governance Committee will receive an
additional $5,000 annually, the chairman of ouAl&lit Committee will receive an additional $10,0@@hually and our lead independent director wileree an
additional $100,000 annually. Our chairman of oo of directors and our lead independent direzdarelect to receive their annual fees as chaionéad
independent director, as applicable, in optiorigeim of cash. If they elect to receive optionsigulof cash, the number options they would beledtib receive
would equal their annual fee divided by the fairke&value of our common stock on the date of gr@nth options would vest over 12 months, provithed the
director continues to serve as a director througth yesting dates. Members of our board of dirsotoll continue to be reimbursed for travel andestbut-of-
pocket expenses in connection with attending mgetin

Compensation Committee Interlocks and Insider Parttipation

None of the members of our compensationneiti®e is an officer or employee of our companyn8lof our executive officers currently serves,mothie past
year has served, as a member of the board of diseot compensation committee of any entity thatdree or more executive officers serving on ourdhad
directors or compensation committee.
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Summary Compensation Table

The following table presents compensatidarmation for fiscal 2013 and 2012 paid to or aect for our principal executive officers and farcfl 2013 paid to
our two other most highly compensated personsrsgas executive officers as of December 31, 2018 r&fer to these executive officers as our "nanxedive

officers."

EXECUTIVE COMPENSATION

Option In’\(lzgrrltflguglyan All Other

Name and Principal Position Year Salary Awards(2) Compensation(3) Compensation(4) Total

R.H. "Hank" Seale, IlI(1 2013 $ 150,000 $ — $ 121,900 $ 18,01C $ 289,91(
Founder, Executive Chairmar 2012 154,16 — 99,10( 19,66¢ 272,93
and Former President and
Chief Executive Office

Matthew P. Flaki 2013 300,00( — 182,85( 10,04: 492,89
President and Chief Executi 2012 272,11! — 139,97¢ 11,04: 423,13
Officer

William M. Furrer(5) 2013 193,33 244,211 73,04( 2,297 512,88
Senior Vice President
Product and Marketini

Stephen C. Soukup(! 2013 206,25( 217,34 211,15t 9,23: 643,98:

Senior Vice President of Sal

1) Mr. Seale served as our President and Chie€titive Officer until his resignation from suche®lin October 2013.

2) Amounts represent the aggregate grant datedhie of stock options granted during the yeangoted in accordance with FASB ASC
Topic 718. Assumptions used in calculating theseiarts are described in Note 2 to our consolidatehtial statements included elsewr
in this prospectus.

3) Includes quarterly amounts earned under oli8 Executive Bonus Plan, or the 2013 Bonus Plaghpaid during 2013 and in January 2014.
The 2013 Bonus Plan provided for the amounts eaimbéd based on the following metri

Weighting of Component as a % o
Bonus Payment
Mr. Seale and
Component Mr. Flake Mr. Furrer Mr. Soukup
Bookings 5% 75% 10(%
Delivered Revenu 2C% 25%
Gross Margir 3%

The bookings component consisted of monthly réogitbookings revenue based on committed or comgdetvels in our customer
agreements, with an exclusion for one-time servithe delivered revenue component consisted oéatinue other than monthly recurring
revenue that is delivered and recognized during 20 included subscription, implementation andtime services fees, but excluded any
customer termination payments and changes to revasia result of accounting policy changes or &uists. The gross margin component
consisted of our gross margin calculated in aceaeavith GAAP, but excluding capitalization and atization. These
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4)

components were measured against our 2013 anndgébapproved by our board of directors. The 20488 Plan provided for a sing
annual payout opportunity for Messrs. Seale, Fale Furrer, and for quarterly payout opportunit@sMr. Soukup.

The payouts under the 2013 Bonus Plan were basedrgrerformance as a company within a range df eamponent's target. For

Messrs. Seale, Flake and Furrer, no incentive paymas earned for performance below the targetrmini and the maximum bonus was to
be earned at the target maximum. The range anettimgeach component applicable to Messrs. SEk&e and Furrer are set forth in the
following table:

Percentage o

Bookings and Percentage o Corresponding
Delivered Revenue Gross Margin Weighted
Component Component Payout Percentage
Achievement Level Attained Attained Per Component
Minimum 85% 90% 5C%
At target 10C% 10C% 10(%
Maximum 12C% 12C% 15(%

Mr.
Mr.
Mr.
Mr.

In January 2014, our Compensation Committee matlifie gross margin component of the 2013 BonustBlamclude certain costs we had
incurred in connection with this offering and omed investments in our business. Such modificatigplied to Messrs. Seale and Flake.

For Mr. Soukup, the 2013 Bonus Plan provided tioatany quarter, Mr. Soukup became eligible faagment of 50% of quarterly target at
85% attainment of the applicable quarterly bookimgsgric, with increasing payout eligibility, inclind) overachievement, depending upon
the level of attainment of the applicable quartédpkings metric, with payment of 100% of the gedyttarget at 100% attainment of the
applicable quarterly bookings metric. Mr. Soukupswetigible for overachievement payments of up §8/2of quarterly target for every
additional 1% of attainment above 100% of the ajaiblie quarterly bookings metric. Overachievemenafty quarter was not payable on the
payment date for such quarter, but required tHasttbe used to offset any underachievementénstibsequent quarter. If after the payout
determination for such subsequent quarter, thenaireed any overachievement from the prior quardérused to offset any
underachievement, then the remaining overachievebsance was applied toward the quarterly targettfe quarter when achieved to
determine the applicable overachievement payout.

The bonus payment as a percentage of the basg aatarget of each of our named executive offiestablished by our Compensation
Committee, are set forth in the following tak

% Base Salary at Target

Seale 67%
Flake 5C%
Furrer 28%
Soukup 5€%

Each of our executive officers was also eligibl@asticipate in an additional $200,000 discretigrtawnus pool in the event that we achieved
the target bookings, delivered revenue and grosgimmetrics. Mr. Soukup was also eligible to reeein additional $40,000 incentive
payment in the event that we achieved a specifietch annual bookings target. Our Compensationr@itiee determined these additional
bonus amounts had not been earned for 2013.

Consists of the employer's portion of premiums paidnedical, dental, vision, short-term disabiligng term disability, life and accidental
death and dismemberment insurance and h
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savings account contributions. We pay the full ant@f premiums for Mr. Seale's medical, dental atir health benefit:
5) Compensation information provided for only fisc@tl3 because Messrs. Furrer and Soukup became ieeafiiicers during fiscal 201«
Outstanding Equity Awards at December 31, 2013

The following table sets forth informatimgarding outstanding option awards held by ourethexecutive officers at December 31, 2013.

Number of Number of
Shares Shares
Underlying Underlying
Unexercised Unexercised Option Option
Options Options Exercise Expiration

Name Exercisable(1) Unexercisable(1) Price Date
R.H. "Hank" Seale, II 189,254(2) — $ 0.2¢ 03/06/1¢
18,9253) — 0.2¢ 03/06/1¢
159,09((4) — 0.3t 02/15/1¢
172,54¢5) — 0.5¢ 12/12/1¢
Matthew P. Flaki 85,166) — 0.2¢ 03/06/1¢
2,181(7) — 0.2¢ 03/06/1¢
67,13((8) — 0.3t 02/15/1¢
132,54¢9) — 0.5¢ 05/05/2(
48,75((10) 3,25((10) 0.8¢ 12/06/2:
100,00¢(11) 100,00(11) 3.1¢ 12/07/2:
William M. Furrer — 80,00((12) 7.4¢ 05/08/2(
Stephen C. Soukt 8,75((13) 21,25((13) 6.57 11/07/1¢
— 40,00((14) 7.4¢ 05/08/2(
— 30,00((15) 7.82 11/21/2(

(1) Shares of common stock.

(2)  This option was fully vested as of August 1, 2008 & fully exercisable.

3) This option was fully vested as of DecemberZf?0 and is fully exercisable.

4) This option grant was fully vested as of Feloyul5, 2012 and is fully exercisable.

5) This option grant was fully vested as of Debeml2, 2012 and is fully exercisable.

(6)  This option grant was fully vested as of March@1@and is fully exercisable.

(7)  This option grant was fully vested as of March@1@and is fully exercisable.

(8)  This option grant was fully vested as of Februdy2012 and is fully exercisable.

9) This option grant was fully vested as of Debenl2, 2012 and is fully exercisable.

(10) This option grant vested as to 1/4 of thaltoption grant on March 1, 2011, and thereaftdnds48 of the total option grant monthly.
(11) This option grant vested as to 1/4 of thaltoption grant on December 7, 2012, and thereafi¢o 1/48 of the total option grant monthly.

(12) This option grant vests as to 1/4 of the total@mptirant on February 1, 2014 and thereafter ag®df the total option grant monthl
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(13) This option grant vested as to 1/4 of the totalaspgrant on October 9, 2013, and thereafter 448 of the total option grant monthly.
(14) This option grant vests as to 1/4 of theltopdion grant on May 8, 2014, and thereafter a/4@ of the total option grant monthly.

(15) This option grant vests as to 1/4 of the total@ptirant on November 21, 2014, and thereafter 4818 of the total option grant month
Agreements with Named Executive Officers

Each of our named executive officers igetito certain obligations relating to non-comgpeti, non-solicitation, proprietary information aadsignment of
inventions. Pursuant to these obligations, eachedaemecutive officer has agreed (i) not to sobcit employees during employment and for a periotRomonths
after the termination of employment, (i) not taxgoete with us or assist any other person to comypitiieus during employment and for a period of 1@nths after
the termination of employment and (iii) to protear confidential and proprietary information andagsign to us intellectual property developed dytive course of
employment.

Employment Agreement

In February 2014, we entered an amendedestdted employment agreement with Matthew P.eflalr Chief Executive Officer and President, and
employment agreements with each of R.H. "Hank" &dH| our Founder and Executive Chairman, WillisnFurrer, our Senior Vice President of Produat an
Marketing, and Stephen C. Soukup, our Senior ViesiBent of Sales. These agreements provide foillatmployment and generally include the namedcekge
officer's initial base salary and an indicatioret§ibility for an annual cash incentive bonus ogipoity. In addition, each of our named executifficers' option
agreements provide for potential benefits due wptermination of employment upon a change in cbasalescribed below under "—Change in Control
Acceleration."

These agreements provide for an annualsmlaey of $200,000, $345,000, $235,000 and $281f@0Messrs. Seale, Flake, Furrer and Soukupeatisely,
and an annual cash incentive bonus opportunigrgets of $100,000, $250,000, $85,000 and $165@0dessrs. Seale, Flake, Furrer and Soukup, réispéc
Payment of any bonus to our named executive offiesubject to approval by our board of direct@nst named executive officers are also eligibleet®eive
benefits that are substantially similar to the ligheeceived by our other employees.

Pursuant to his agreement, in the eventiHldke is terminated without cause, we will be géled to continue paying him his then current migrithse salary
and annual cash incentive bonus at target for Ir&msolf any of our other named executive offidgsrerminated without cause, we will be obligate@dntinue
paying such named executive officer his then cammeamthly base salary for 6 months. The paymethede severance amounts are contingent on our named
executive officers (i) executing a mutual releael@ims and (ii) continuing to protect our confidial and proprietary information.

"Cause" is defined in these employmentemgents as a named executive officer's: (i) actsrassions constituting gross negligence, recklesssoewillful
misconduct, (ii) material breach of the employmagteement or of his non-competition, non-soliaitaticonfidentiality and intellectual property assigent
obligations to us, (iii) conviction or entry of &p of nolo contendere for fraud, misappropriatmmembezzlement or any felony or crime of morgpitude,
(iv) willful neglect of duties, (v) unsatisfactoperformance as determined, with respect to MeS&ale and Flake, by the board of directors, oh véspect to
Messrs. Furrer or Soukup, by our chief executiieer, (vi) failure to perform essential functiodse to mental or physical disability or (vii) death
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Mr. Flake's employment agreement also piewithat in the event he voluntarily terminatesshiloyment with us for good reason, or is tern@datithout
cause, in either case within 12 months followirghange in control, or if an acquiring company deesassume or substitute for any options held by, hie will be
entitled to acceleration of the vesting of all ustesl stock options held by him.

"Good reason" is defined in Mr. Flake's &sgyment agreement as: (i) a material reductionisrtitie or position or an assignment to him of igtienal authority
or duties which are materially inconsistent witk tisual and customary operational authority anéslaf a person in his position in similarly siéicompanies,
(ii) a material reduction in base compensatioriigréquired relocation to any place outside &amile radius of our current headquarters. MrkEagreement
requires him to provide us with 30 days prior netit any alleged event of good reason and givédwda$s to cure any such event.

Change in Control Acceleration

Under our 2007 Plan, the stock option agesgs applicable to our executive officers andatemther management-level employees provide tlzeyi
executive officer, within 12 months of a changeaiftrol, (i) is terminated without cause or (iigigns for good reason, or if the acquiring compaogs not assume
or substitute for any options held by such exeeutifficer, then all of the unvested stock optiomalisbecome immediately vested and exercisablalinGood
reason has the same definition in these stock mpiiweements as in Mr. Flake's employment agreedesatibed above.

"Cause" is defined in the option agreenaasnan optionee's: (i) theft, dishonesty, or fadatfion of our documents or records, (ii) impropse or disclosure of
our confidential or proprietary information, (iny action which has a material detrimental efecour reputation or business, (iv) the failurénatbility to perform
any reasonable assigned duties after written néice us of, and a reasonable opportunity to csweh failure or inability, (v) any material breashany
employment agreement with us, which breach is nmd pursuant to the terms of such agreement pthiiconviction (including any plea of guilty oolo
contendere) of any criminal act which impairs thetigipant's ability to perform his or her dutieghws.

Limitations of Liability; Indemnification of Direct ors and Officers

Section 145 of the Delaware General Cotmidaw, or Delaware law, authorizes a corporasidioard of directors to grant, and authorizesuatdo award,
indemnity to officers, directors and other corperagents. As permitted by Delaware law, our amendedestated certificate of incorporation to Heaive
immediately prior to the completion of this offegiprovides that, to the fullest extent permittedC®laware law, no director will be personally lialbb us or our
stockholders for monetary damages for breach atfaty duty as a director. Pursuant to Delawaredagh protection would be not available for liciili

. for any breach of a duty of loyalty to us or owcstholders

. for acts or omissions not in good faith or thatilwe intentional misconduct or a knowing violatiohlaw;

. for any transaction from which the director deriedimproper benefit; or

. for an act or omission for which the liability offrector is expressly provided by an applicabédge, including unlawful payments of dividends or

unlawful stock repurchases or redemptions as peavid Section 174 of the Delaware law.

Our amended and restated certificate afrjparation to be effective immediately prior to t@mpletion of this offering also provides thaDiélaware law is
amended after the approval by our stockholdera®fimended and restated certificate of incorparatia@uthorize corporate action
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further eliminating or limiting the personal liaibjl of directors, then the liability of our directowill be eliminated or limited to the fullest exit permitted by
Delaware law.

Our amended and restated certificate afrjparation and amended and restated bylaws tofeetige immediately prior to the completion of tioiering
further provide that we must indemnify our direstand officers to the fullest extent permitted lsldvare law. Our amended and restated bylaws atborize us
to indemnify any of our employees or agents antiaize us to secure insurance on behalf of angerffidirector, employee or agent for any liabititysing out of
his or her action in that capacity, whether orDetaware law would otherwise permit indemnification

In addition, our amended and restated hyl@be effective immediately prior to the compatof this offering provide that we are requirechttvance
expenses to our directors and officers as incurr@dnnection with legal proceedings against thenwhich they may be indemnified and that the sgtanferred il
the amended and restated bylaws are not exclusive.

The limitation of liability and indemnifitian provisions in our amended and restated ceaitii of incorporation and bylaws to be effectivenediately prior to
the completion of this offering may discourage ktmders from bringing a lawsuit against our dicestand officers for breach of their fiduciary dutyey may als
reduce the likelihood of derivative litigation agsi our directors and officers, even though aroacif successful, might benefit us and other dtotders. Further, a
stockholder's investment may be adversely affeictie¢lde extent that we pay the costs of settlemeditdamage awards against directors and officemscasred by
these indemnification provisions.

We have also entered into indemnity agredgsneith each of our directors and executive of§c@hese agreements, among other things, regsiit@ indemnify
each director and officer to the fullest extentpigied by Delaware law and our amended and restaeificate of incorporation and bylaws to be effee
immediately prior to the completion of this offegifor expenses such as, among other things, agsirfees, judgments, fines and settlement amonntsried by the
director or executive officer in any action or pegeding, including any action by or in our righisarg out of the person's services as our diremt@xecutive officer
or as the director or executive officer of any sdiasy of ours or any other company or enterprise/hich the person provides services at our reqiéstalso
maintain directors' and officers' liability insuramn

At present, there is no pending litigat@rproceeding involving any of our directors, offis or employees for which indemnification is saughd we are not
aware of any threatened litigation that may reisufhaterial claims for indemnification. We beliethat our indemnity agreements and our amendedestated
certificate of incorporation and bylaw provisionshte effective immediately prior to the completafithis offering are necessary to attract and negaglified
persons as directors and executive officers.

Benefit Plans
2007 Stock Plan

Our 2007 Stock Plan, as amended, or 2087, Rlas adopted by our board of directors and apprby our stockholders on July 27, 2007. Our 2PN
provides for the grant of incentive stock optiomsnstatutory stock options and stock purchasesighour employees, directors and consultants wiwige service
to us. As of December 31, 2013, options to purcba421,647 shares of common stock were outstaratidgt56,811 shares of common stock were reserved fo
future grant under this plan. As of December 31,2®0 awards have been granted under the 20078anthan incentive stock options and nonqualifitock
options.

We will not grant any additional awards endur 2007 Plan following this offering. Insteage will grant equity awards under our 2014 Equitgdntive Plan.
However, our 2007 Plan will continue to govern ti&vens and conditions of all outstanding equity alsagranted under the 2007 Plan.
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Our standard form of option agreement utider2007 Plan provides that options will vest 2&%¢he first anniversary of the vesting commencerdate with
the remainder vesting ratably over the next 36 Imgrgubject to continued service through each egik date. Under our 2007 Plan, our board of tirecor its
designated committee, has the authority to gratibapwith early exercise rights and to providedocelerated vesting. Our standard form of optgneement
provides that in the event of a change in coniftihe options are (i) not assumed or continuedhigysuccessor corporation, (ii) not exercised leyhiblder prior to
the transaction or (iii) not cashed out at the tohthe transaction, then the options will veshith effective as of the time of the change in gohtin addition, our
standard form of option agreement provides thatgérticipant, within 12 months of a change of oanti) is terminated without cause or (ii) resigior good
reason, or if the acquiring company does not assursabstitute for any options held by such paytat, then all of then unvested stock options dietbme
immediately vested and exercisable in full. Stopkians granted prior to August 8, 2012 had a marinterm of 10 years. Options granted on August 822thd
later have a maximum term of seven years.

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

"Cause" is defined in the option agreenaant(i) theft, dishonesty, or falsification of almcuments or records, (ii) improper use or disalesi our confidentia
or proprietary information, (iii) any action whittas a material detrimental effect on our reputabiobusiness, (iv) the failure or inability to pamih any reasonable
assigned duties after written notice from us of| ameasonable opportunity to cure, such failur@alility, (v) any material breach of any employrthagreement
with us, which breach is not cured pursuant ta¢hms of such agreement or (vi) the convictionl(iding any plea of guilty or nolo contendere) of animinal act
which impairs the participant's ability to perfohis or her duties with us.

"Good reason"” is defined in the option agrent (i) any failure to pay, or any material raghrcof, base salary and (i) any failure to (aptoue to provide the
opportunity to participate, on terms no less fabterahan those in effect, in any benefit or comp¢ing plan in effect prior to the change in conto(b) provide all
other fringe benefits then held.

Our 2007 Plan provides that our board éators, or its designated committee, may equitably proportionally adjust or substitute outstagdiptions upon
certain events, including, without limitation, clggs in our capitalization through stock splits gggtalizations, mergers or consolidations. Thedsath form of
option agreement under our 2007 Plan providestiiegparticipants will not offer, sell, contractdell, pledge, hypothecate, grant any option tolmse or make any
short sale of, or otherwise dispose of any sharesirostock or any rights to acquire our stockX80 days following this offering.

2014 Equity Incentive Plan

Our 2014 Equity Incentive Plan, or 2014nPlsas approved by our board of directors and mak&olders in , 2014. It isdntled to make available
incentives that will assist us to attract, retaid anotivate employees (including officers), coreols and directors. We may provide these incentivesigh the
grant of stock options, stock appreciation righestricted stock, restricted stock units, perforagashares and units and other cash-based or stseldlawards.

A total of shares of our comnsvock was initially authorized and reserved feuance under the 2014 Plan. This reserve will aatically increase on
January 1, 2015 and each subsequent anniversangth2024, by an amount equal to the smaller of (a) % of the number of shares of common sisslted and
outstanding on the immediately preceding DecembeoB(b) an amount determined by our board ofotlines. This reserve will be increased to includg stmares
remaining available under our 2007 Plan at the tifries termination or issuable upon exercise dfans granted under our 2007 Plan that expire roniteate
without having been exercised in full.
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Appropriate adjustments will be made innlienber of authorized shares and other numeriitslin the 2014 Plan and in outstanding awargséweent
dilution or enlargement of participants' rightdtie event of a stock split or other change in ayital structure. Shares subject to awards whiglirexor are
cancelled or forfeited will again become availafoleissuance under the 2014 Plan. The shares bisikdll not be reduced by awards settled in cadycshares
withheld to satisfy tax withholding obligations ati® net number of shares issued upon the exatigeck appreciation rights or options exercisgdngans of a
net exercise or by tender of previously owned shevi# be deducted from the shares available utite2014 Plan.

The 2014 Plan is generally administerediryyCompensation Committee. Subject to the pronssaf the 2014 Plan, our Compensation Committeerchittes
in its discretion the persons to whom and the tiateshich awards are granted, the sizes of suchdsvweand all of their terms and conditions. Our Cengation
Committee has the authority to construe and ingtriie terms of the 2014 Plan and awards grantderun The 2014 Plan provides, subject to cefiaiitations,
for indemnification by us of any director, officer employee against all judgments, amounts pas#itiement and reasonable expenses, includingajtsifees,
incurred in connection with any legal action arisfrom such person's action or failure to act imandstering the 2014 Plan.

The 2014 Plan authorizes our Compensatmmnr@ittee, without further stockholder approvalptovide for the cancellation of stock options arct
appreciation rights with exercise prices in exadgsbe fair market value of the underlying sharesammon stock in exchange for new options or ogugrity
awards with exercise prices equal to the fair markkie of the underlying common stock or a caghment.

Awards may be granted under the 2014 Rlaut employees (including officers), directorsonsultants, or those of any present or futurerpanesubsidiary
corporation or other affiliated entity. All awardall be evidenced by a written agreement betweeandsthe holder of the award and may include arpef
following:

. Stock Options. We may grant nonstatutory stock options or ingergtock options (as described in Section 42hefibternal Revenue Code), eac
which gives its holder the right, during a specifierm (not exceeding 10 years) and subject tospegified vesting or other conditions, to purchase
number of shares of our common stock at an exepcise per share determined by the administratbhichvmay not be less than the fair market value
of a share of our common stock on the date of grant

. Stock Appreciation RightsA stock appreciation right gives its holder tight, during a specified term (not exceeding 10rgeand subject to any
specified vesting or other conditions, to recehe appreciation in the fair market value of our owon stock between the date of grant of the award
and the date of its exercise. We may pay the ajggi@t in shares of our common stock or in cashepkthat a stock appreciation right granted in
tandem with a related option is payable only irtkto

. Restricted Stock.We may grant restricted stock awards eitherla@as or as a purchase right at such price agtheatrator determines. Shares of
restricted stock remain subject to forfeiture ungisted, based on such terms and conditions asithaistrator specifies. Holders of restricted ktoc
will have the right to vote the shares and to nezeiny dividends paid, except that the dividendg beasubject to the same vesting conditions as the
related shares.

. Restricted Stock UnitsRestricted stock units represent rights to recehares of our common stock (or their value imcasa future date without

payment of a purchase price (unless required uaidicable state corporate laws), subject to vgsiimother conditions specified by the
administrator. Holders of restricted stock unitgéhao voting rights or rights to receive
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cash dividends unless and until shares of comnumk stre issued in settlement of such awards. Homvéwe administrator may grant restricted stock
units that entitle their holders to dividend eqléve rights.

. Performance Shares and Performance UniRerformance shares and performance units arelaraat will result in a payment to their holdetyoih
specified performance goals are achieved duringeaiied performance period. Performance sharedsaane rights denominated in shares of our
common stock, while performance unit awards afetsidenominated in dollars. The administrator metglgish the applicable performance goals
based on one or more measures of business perfoenreanmerated in the 2014 Plan, such as net resiegnoss margin, net income or total
stockholder return. To the extent earned, perfonaafare and unit awards may be settled in caishshiares of our common stock. Holders of
performance shares or performance units have riogvoghts or rights to receive cash dividends salend until shares of common stock are issu
settlement of such awards. However, the admin@tratly grant performance shares that entitle ti@ders to dividend equivalent rights.

. Cash-Based Awards and Other Stock-Based Awaiidse administrator may grant cash-based awardspleeify a monetary payment or range of
payments or other stock-based awards that specifyréer or range of shares or units that, in eithse, are subject to vesting or other conditions
specified by the administrator. Settlement of treasards may be in cash or shares of our commok,sisdetermined by the administrator. Their
holder will have no voting rights or right to reeeicash dividends unless and until shares of amnuon stock are issued pursuant to the award. The
administrator may grant dividend equivalent righith respect to other stock-based awards.

In the event of a change in control as dlesd in the 2014 Plan, the acquiring or succesatity may assume or continue all or any awardstantling under
the 2014 Plan or substitute substantially equivtederards. Any awards which are not assumed or moadi in connection with a change in control orrare
exercised or settled prior to the change in contititerminate effective as of the time of the oa in control. Our Compensation Committee may ipiefor the
acceleration of vesting of any or all outstandingals upon such terms and to such extent as itdigies, except that the vesting of all awards hgldhembers of
the board of directors who are not employees wiibmatically be accelerated in full. The 2014 Rialhalso authorize our Compensation Committegtsn
discretion and without the consent of any partictpgo cancel each or any outstanding award deratetdnin shares upon a change in control in exchiomge
payment to the participant with respect to eacheskabject to the cancelled award of an amountleqube excess of the consideration to be paidcspare of
common stock in the change in control transactiaer the exercise price per share, if any, undenttwrd.

The 2014 Plan will continue in effect urittils terminated by the administrator, providedwiever, that all awards will be granted, if at wlithin 10 years of its
effective date. The administrator may amend, suspeterminate the 2014 Plan at any time, provitied without stockholder approval, the plan carbreamended
to increase the number of shares authorized, chthegdass of persons eligible to receive incergieek options, or effect any other change thatlevoeguire
stockholder approval under any applicable lawsiimg rule.

2014 Employee Stock Purchase Plan

In , our board of directors aghmpand our stockholders approved our 2014 Empl8yeek Purchase Plan, or ESPP, which our boardikesetion to
implement at any time after the completion of tfifering.
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A total of shares of our comnstock are available for sale under our ESPP. diitiad, our ESPP provides for annual increasebémumber of shares
available for issuance under the ESPP on Janu@@15b, and each subsequent anniversary through 2624] to the smallest of:

. shares;

% of the issued and outstanding shares of amnuon stock on the immediately preceding Decembpo31

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

Appropriate adjustments will be made inlienber of authorized shares and in outstandinghase rights to prevent dilution or enlargemergasficipants'
rights in the event of a stock split or other chaimgour capital structure. Shares subject to mgehights which expire or are cancelled will adsnome available
for issuance under the ESPP.

Our Compensation Committee will adminigter ESPP and have full authority to interpret trens of the ESPP. The ESPP provides, subject taicer
limitations, for indemnification by us of any ditec, officer or employee against all judgments, ants paid in settlement and reasonable expensssding
attorneys' fees, incurred in connection with amalection arising from such person's action dufaito act in administering the ESPP.

All of our employees, including our namee@eutive officers, are eligible to participatehiey are customarily employed by us for more thah@@'s per week
and more than five months in any calendar year. é¥@n an employee may not be granted rights tohasee stock under our ESPP if such employee:

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

. holds rights to purchase stock under all of ourleyge stock purchase plans that would accrue aiestinat exceeds $25,000 worth of our stock for
each calendar year in which the right to be gramtedid be outstanding at any time.

Our ESPP is intended to qualify under $&cti23 of the Internal Revenue Code. The ESPRypitally be implemented through consecutive  offering
periods, generally starting on the first trading da or after and of each year, ekfepthe first such offering period, which will samence on a date to be
determined by the administrator. The administratay, in its discretion, modify the terms of futwfering periods, including establishing offeringripds of up
to months and providing for multiple poase dates.

Our ESPP permits participants to purchasengon stock through payroll deductions of up to % of their eligible cash compensation, whicatiudes a
participant's regular base wages or salary and paggof overtime, shift premiums and paid timebeffore deduction of taxes and certain compensdgderrals.

Amounts deducted and accumulated from@pait compensation are used to purchase shaces obmmon stock at the end of each offering petirdess
otherwise provided by the administrator, the puseharice of the shares will be 85.0% of the lowfghe fair market value of our common stock onfifst trading
day of the offering period or on the purchase daseticipants may end their participation at ametiduring an offering period and will receive auref of their
account balances not yet used to purchase shamtigifaition ends automatically upon terminatioreofployment with us.

Prior to the beginning of any offering ekithe administrator may alter the maximum nunabeshares that may be purchased by any particghaimg the
offering period or specify a maximum aggregate neindj shares that may be purchased by all partitspa the offering period. If
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insufficient shares remain available under the ptgmermit all participants to purchase the nundfeshares to which they would otherwise be entjttbd
administrator will make a pro rata allocation of tvailable shares. Any amounts withheld from pigints' compensation in excess of the amountstosaatchase
shares will be refunded, without interest.

A participant may not transfer rights gethtinder the ESPP other than by will, the lawsestdnt and distribution or as otherwise providedkuthe ESPP. In
the event of a change in control, an acquiringuacessor corporation may assume our rights andaitdns under outstanding purchase rights or gulssti
substantially equivalent purchase rights. If thguiiing or successor corporation does not assursatmstitute for outstanding purchase rights, therpurchase date
of the offering periods then in progress will beelerated to a date prior to the change in conal. ESPP will continue in effect until terminateyithe
administrator. Our Compensation Committee has ditieoaity to amend, suspend or terminate our ESRRwatime.

401(K)

We have established a tax-qualified empasaevings and retirement plan for all employees sdisfy certain eligibility requirements, includinequirements
relating to age and length of service. Under our(d0plan, employees may elect to reduce theireriircompensation by up to the statutory limit, $00,in 2012
and $17,500 in 2013, and have us contribute theuatraf this reduction to our 401(k) plan. We intdadour 401(k) plan to qualify under Section 4d1te Code
so that contributions by employees or by us tod@ir(k) plan and income earned on plan contributayesnot taxable to employees until withdrawn fraum 401 (k)
plan. We do not match employee contributions unded01(k) plan. We may in the future choose to enalatching contributions or additional contribudn our
401(k) plan in amounts determined annually.
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CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTION S

Since January 1, 2011, there has not lmeeris there currently proposed, any transactioseoies of similar transactions to which we werarera party in
which the amount involved exceeded or exceeds 802@&nd in which any of our directors, executiviicefs, holders of more than 5% of any class ofvaiing
securities, or any member of the immediate familgiryy of the foregoing persons, had or will hawdiract or indirect material interest, other thampensation
arrangements with directors and executive offiogtsch are described where required in the sediilea "Management” and the transactions descrijzow.

2011 Series B Preferred Stock Financing

On December 29, 2011, we sold an aggrexfdte318,182 shares of our Series B preferred stbekpurchase price of $6.05 per share for areggtg purchase
price of $11.0 million, all of which shares werddsto entities affiliated with certain members ofr doard of directors or holders of more than 5%rof class of our
voting securities. The table below summarizes tisafes:

Shares of
Series B Preferred Aggregate
Purchaser Stock Purchasec Purchase Price
Entities affiliated with Adams Street Partners, (L} 1,655,62 $ 10,016,54
Entities affiliated with C&B Capital(2 92,23¢ 558,02¢
Johnston 2007 Exempt Trust| 51,31¢ 310,44«
Texas Independent Bancshares, Inc 19,00¢ 114,98(
Total 1,818,18: $ 11,000,00

Q) Consists of 231,030 shares purchased by A&irmest 2006 Direct Fund, L.P., 260,896 shares psethby Adams Street 2007 Direct Fund,
L.P., 423,012 shares purchased by Adams StreetR®8t Fund, L.P., 365,876 shares purchased bynsdatreet 2009 Direct Fund, L.P.,
207,837 shares purchased by Adams Street 2010t Bued, L.P. and 166,977 shares purchased by A@drest 2011 Direct Fund LP.
Entities affiliated with Adams Street Partners, Laf@ collectively holders of more than 5.0% ofasslof our voting securities. Jeffrey T.
Diehl, a partner of Adams Street Partners, LLG, isember of our board of directors.

(2)  Consists of 50,658 shares purchased by C&B CdpitalP. and 41,578 shares purchased by C&B Capi{#F), L.P. Entities affiliated wit
C&B Capital are holders of more than 5.0% of a<lafsour voting securities.

3) Johnston 2007 Exempt Trust is a holder of ntioaa 5.0% of a class of our voting securities.
(4)  The chairman of the board of directors of Texagpahdent Bancshares, Inc. is Charles T. Doyle,mabraeof our board of director
2011 Private Placement

On December 29, 2011, certain of our existitockholders, including entities affiliated witrtain members of our board of directors or hsldé more than
5% of any class of our voting securities, acquaadiggregate of 625,486 shares of our Series A&npeef stock from RHS
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Investments-I, L.P., an entity affiliated with R.HHank" Seale, Ill, the Executive Chairman of ooald of directors, at a purchase price of $6.05hare. The table
below summarizes these sales:

Shares of
Series A Preferred Aggregate
Purchaser Stock Purchased Purchase Price
Entities affiliated with Adams Street Partners, (L 569,56t $ 3,445,87.
Entities affiliated with C&B Capital(2 31,73( 191,96
Johnston 2007 Exempt Trust| 17,65 106,80:
Texas Independent Bancshares, Inc 6,537 39,54¢
Total 625,48t $ 3,784,19

Q) Consists of 79,478 shares purchased by Adams Q086tDirect Fund, L.P., 89,573 shares purchaseidayns Street 2007 Direct Fund,
L.P., 145,524 shares purchased by Adams StreetR®8t Fund, L.P., 125,868 shares purchased bynsdatreet 2009 Direct Fund, L.P.,
71,500 shares purchased by Adams Street 2010 Bivect, L.P. and 57,443 shares purchased by Adamet2011 Direct Fund LP. Entiti
affiliated with Adams Street Partners, LLC are edlively holders of more than 5.0% of a class efumiing securities. Jeffrey T. Diehl, a
partner of Adams Street Partners, LLC, is a merobeur board of directors.

(2)  Consists of 17,426 shares purchased by C&B CdpitalP. and 14,304 shares purchased by C&B Capi(@&F), L.P. Entities affiliated wit
C&B Capital are holders of more than 5.0% of a<lafsour voting securities.

(3) Johnston 2007 Exempt Trust is a holder of more &h@% of a class of our voting securities.

(4)  The chairman of the board of directors of Texagpahdent Bancshares, Inc. is Charles T. Doyle,mtraeof our board of director
cbanc Network, Incorporated

In March 2013, we conducted a spin-off of former subsidiary, cbanc Network, Incorporad;banc, to our stockholders at that time. Tha-gffi was
conducted as a dividend of all of the outstandemgjtal stock of CBG Holdings, Inc., a newly formealding company of cbanc, to our stockholders asd result,
we no longer own any capital stock of chanc. Thgregate value of cbanc at the time of the spinvai$ deemed by our board of directors to be apprabein
$4.0 million based in part on the valuation of atiependent appraisal firm.

Also, in connection with the spin-off, wetered into a transition services agreement toigeooperating services to CBG Holdings, Inc., galerconsisting of
accounting, finance, human resources and IT sufipoat period of 6 months. Immediately followingethpin-off, R.H. "Hank" Seale, Ill, our Executivd&@rman,
became a director of CBG Holdings, Inc. and seagils Chief Executive Officer until December 2013.

2013 Series C Preferred Stock Financing

On March 1, 2013, we sold an aggregate@#%,094 shares of our Series C preferred stoakpatchase price of $7.68 per share for an aggremathase pric
of $20.0 million, all of which shares were soldembers of our board of directors, entities atfilthwith certain members of our board
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of directors or holders of more than 5% of anylafsour voting securities. The table below sumeeithese sales:

Shares of
Series C Preferred Aggregate

Purchaser Stock Purchasec Purchase Price

Entities affiliated with Adams Street Partners, (L 521,02 $ 4,001,43

Entities affiliated with Battery Ventures( 2,026,18: 15,561,08

Entities affiliated with C&B Capital(3 28,94¢ 222,29t

James R. Offerdahl( 5,78¢ 44,46(

Texas Independent Bancshares, Inc 20,26: 155,61.

Michael J. Maples, Sr.(¢ 2,89¢ 22,23¢

Total 2,605,09- $ 20,007,12

Q) Consists of 27,188 shares purchased by Adarast2006 Direct Fund, L.P., 30,703 shares puszthhy Adams Street 2007 Direct
Fund, L.P., 168,350 shares purchased by Adamst 2068 Direct Fund, L.P., 145,611 shares purchbgedidams Street 2009 Direct
Fund, L.P., 82,715 shares purchased by Adams 2®éétDirect Fund, L.P. and 66,453 shares purchiagédiams Street 2011 Direct
Fund LP. Entities affiliated with Adams Street Rars, LLC are collectively holders of more than?.6f a class of our voting securities.
Jeffrey T. Diehl, a partner of Adams Street PagnketC, is a member of our board of directors.

(2) Consists of 2,006,124 shares purchased by Batterjuves IX, L.P. and 20,059 shares purchased bgidnhvestment Partners IX, LLC.
Entities affiliated with Battery Ventures are hatslef more than 5.0% of a class of our voting siéiesr Michael M. Brown, an affiliate of
Battery Ventures, is a member of our board of dinec

(3) Consists of 15,897 shares purchased by C&B CdpitalP. and 13,048 shares purchased by C&B Capi(#F), L.P. Entities affiliated wit
C&B Capital are holders of more than 5.0% of a<lafsour voting securities.

4) James R. Offerdahl is a member of our boairettors.

5) The chairman of the board of directors of Bekalependent Bancshares, Inc. is Charles T. Dayleember of our board of directors.

(6) Michael J. Maples, Sr. is a member of our boardirctors.

2013 Private Placements

On March 1, 2013 and April 22, 2013, ceriaii our existing stockholders, including membdrsur board of directors, entities affiliated withrtain members
of our board of directors or holders of more th&m & any class of our voting securities, acquireciggregate of 3,582,000 shares of our common $toockRHS
Investments-I, L.P., an entity affiliated with R.:HHank" Seale, Ill, the Executive Chairman of ooatd of directors, Matthew P. Flake, our presidert chief

executive
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officer, Adam D. Anderson, our executive vice pdesit and chief technology officer, and certain pthority stockholders, at a purchase price 098er share.
The table below summarizes these sales:

Shares of
Common Stock Aggregate
Purchaser Purchased Purchase Price
Entities affiliated with Adams Street Partners, (L 716,40 $ 5,000,47
Entities affiliated with Battery Ventures( 2,786,001 19,446,28
Entities affiliated with C&B Capital(3 39,80( 277,80:
James R. Offerdahl( 7,96( 55,56
Texas Independent Bancshares, Inc 27,86( 194,46:
Michael J. Maples, Sr.(¢ 3,98( 27,78(
Total 3,582,000 $ 25,002,36

(1) Consists of 37,383 shares purchased by Adams 2066tDirect Fund, L.P., 42,217 shares purchaseddayns Street 2007 Direct Fund,
L.P., 231,480 shares purchased by Adams StreetR®8&t Fund, L.P., 200 shares purchased by AdaneetS2009 Direct Fund, L.P.,
113,733 shares purchased by Adams Street 2010tBed, L.P. and 91,373 shares purchased by Adamet2011 Direct Fund LP.
Entities affiliated with Adams Street Partners, Laf@ collectively holders of more than 5.0% ofasslof our voting securities. Jeffrey T.
Diehl, a partner of Adams Street Partners, LLG, isember of our board of directors.

2) Consists of 2,758,419 shares purchased bg®aftentures IX, L.P. and 27,581 shares purchageégbltery Investment Partners IX, LLC.
Entities affiliated with Battery Ventures are haislef more than 5.0% of a class of our voting séiesr Michael M. Brown, an affiliate of
Battery Ventures, is a member of our board of dinec

(3) Consists of 21,589 shares purchased by C&B CdpitalP. and 17,941 shares purchased by C&B Capit&F), L.P. Entities affiliated wit
C&B Capital are holders of more than 5.0% of a<lafsour voting securities.

4) James R. Offerdahl is a member of our boardirettors.
(5)  The chairman of the board of directors of Texagpmhdent Bancshares, Inc. is Charles T. Doyle,mabraeof our board of directors.

(6) Michael J. Maples, Sr. is a member of our boardictors.

On May 7, 2013, certain of our existingcgtwlders, including funds affiliated with Adamse&it Partners, LLC (of which Jeffrey T. Diehl, asfeour directors,
is a partner) acquired an aggregate of (i) 247st@ites of our common stock from certain minorigckholders, (ii) 53,919 shares of our junior prefdrstock from
certain minority stockholders and 16,708 shargaribr preferred stock held by David H. Johnstohpldler of more than 5.0% of our junior preferréatk, and
(iii) 220,000 shares of our Series A preferredlstoom certain minority stockholders, at a purchase

112




Table of Contents
price of $6.98 per share for each of the commocksfanior preferred stock and Series A preferiedls The table below summarizes these sales:

Number of Shares
Purchased by Entities

affiliated with Adams Street Aggregate
Type of Shares Partners Purchase Price
Common Stock(1 247,22. $ 1,725,60
Junior Preferred Stock(: 70,62° 492,97¢
Series A Preferred Stock( 220,00( 1,535,60!
Total 537,84¢ $ 3,754,17

Q) Consists of 89,866 shares purchased by Adaraset2008 Direct Fund, L.P., 77,728 shares puszthhy Adams Street 2009 Direct Fund,
L.P., 44,154 shares purchased by Adams StreetRib&6t Fund, L.P. and 35,473 shares purchased layn&dStreet 2011 Direct Fund LP.
Entities affiliated with Adams Street Partners, La@ collectively holders of more than 5.0% ofasslof our voting securities. Jeffrey T.
Diehl, a partner of Adams Street Partners, LLG, isember of our board of directors.

) Consists of 25,673 shares purchased by Adarest2008 Direct Fund, L.P., 22,206 shares pursthhy Adams Street 2009 Direct Fund,
L.P., 12,614 shares purchased by Adams StreetRb&6t Fund, L.P. and 10,134 shares purchased layn&dStreet 2011 Direct Fund LP.
Entities affiliated with Adams Street Partners, Laf@ collectively holders of more than 5.0% ofasslof our voting securities. Jeffrey T.
Diehl, a partner of Adams Street Partners, LLG, isember of our board of directors.

3) Consists of 79,972 shares purchased by Adaraset2008 Direct Fund, L.P., 69,169 shares puszthhy Adams Street 2009 Direct Fund,
L.P., 39,292 shares purchased by Adams StreetRb&6t Fund, L.P. and 31,567 shares purchased layn&dStreet 2011 Direct Fund LP.
Entities affiliated with Adams Street Partners, La@ collectively holders of more than 5.0% ofasslof our voting securities. Jeffrey T.
Diehl, a partner of Adams Street Partners, LL& msember of our board of directo

Option Exercises

Since January 1, 2011, the following exeeubfficers, directors and holders of more thand@%ny class of our voting securities exercisetibog held by
them:

Shares of

Number of Options Common Stock
Exercise Date Optionee Exercise Price Shares Exercised Issued
2/18/2013 James R. Offerdal $ 4.0C 13,87¢ 13,87¢
2/18/2013 James R. Offerdal $ 1.74 6,25( 6,25(
2/22/2013 Adam D. Andersol $ 0.3t 42,21 42,21:
2/22/2013 Adam D. Andersol $ 0.2¢ 41,63¢ 41,63¢
11/18/201z James D. Offerdat $ 4.0C 10,40¢ 10,40¢
11/18/201: James D. Offerdat $ 1.74 2,60¢ 2,60¢
2/5/2014 Matthew P. Flaki $ 0.84 50,91¢ 50,91¢
2/5/2014 Matthew P. Flak $ 0.54 132,54¢ 132,54¢
2/5/2014 Matthew P. Flaki $ 0.3t 67,13( 67,13(
2/18/2014 R. H. "Hank" Seale, Il $ 0.54 172,54¢ 172,54¢
2/18/2014 R. H. "Hank" Seale, Il $ 0.3t 159,09( 159,09(
2/18/2014 R. H. "Hank" Seale, Il $ 0.2¢ 208,18( 208,18
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Amended and Restated Investors' Rights Agreements

In connection with our Series B preferramtk financing, we entered into an amended andtesinvestors' rights agreement with certain ofstockholders,
including R.H. "Hank" Seale, Ill and Matthew P. lkdaeach a member of our board of directors, atilemaffiliated with Adams Street Partners, LL@&da
C&B Capital, David H. Johnston, Texas Independamdhares, Inc. and RHS Investments-I1, L.P., d@tyeuntrolled by our Executive Chairman. The agneat
was then amended and restated in connection witBeries C preferred stock financing, and entaiiiated with Battery Ventures and James R. Qfédl and
Michael J. Maples, Sr., each a member of our bokdirectors, became additional parties to thisreee and restated agreement. The third amendectsiaded
investors' rights agreement, among other things:

. grants the stockholders who are party to this ages certain registration rights with respect taregl of our common stock, including shares of
common stock issued or issuable upon conversiauopreferred stock.

. obligates us to deliver periodic financial statetega any holder of our Series A, Series B or Seigoreferred stock who holds at le
1,500,000 shares of our registrable securitie€&B Capital, so long as it holds at least 700,008rss of our registrable securities, each of whieh
refer to as a "major investor;" and

. grants a right of first offer with respect tdesaof our shares by us, subject to specified ei@hs (which exclusions include the sale of theesha
connection with this offering), to R.H. "Hank" Sealll, our Executive Chairman, and major investors

For more information regarding the regtstrarights provided in this agreement, pleaserrefehe section titled "Description of Capital 8te—Registration
Rights." Our obligation to deliver financial statents and the right of first offer described abovéterminate upon completion of this offering.

Right of First Refusal and Co-Sale Agreement

In connection with our Series B preferremtk financing, we entered into an amended andtestight of first refusal and co-sale agreemaéitit vertain of our
stockholders, including R.H. "Hank" Seale, Il avdtthew P. Flake, each a member of our board etthrs, and entities affiliated with Adams Streattiers, LLC
and C&B Capital, David H. Johnston, Texas Indepah8ancshares, Inc. and RHS Investments-|, L.Pengity controlled by our Executive Chairman. The
agreement was then amended and restated in caamegth our Series C preferred stock financing, antities affiliated with Battery Ventures and Jarfe
Offerdahl and Michael J. Maples, Sr., each a mermbeur board of directors, became additional parto this amended and restated agreement. Thedseco
amended and restated right of first refusal andate-agreement, among other things:

. grants the stockholders who are party to this agees certain rights of first refusal and co-sald pat rights with respect to proposed transfersusf
securities by RHS Investments-|, L.P. and cert#tireiostockholders who may become subject to thiseagent from time to time;

. grants us certain rights of first refusal wigispect to proposed transfers of our securitiesH$ Rivestments-I, L.P. and certain other stockhslde
who may become subject to this agreement from tiniene; and

. includes an agreement by RHS Investments-|, L.& cantain other stockholders, who may become stutgebis agreement from time to time, to not
sell or transfer their shares of our capital stimekl80 days following the effective date of ougistration statement.

This agreement will terminate automaticalhon completion of this offering.
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Voting Agreement

In connection with our Series B preferramtk financing, we entered into an amended andtetvoting agreement with certain of our stockbddincluding
R.H. "Hank" Seale, Il and Matthew P. Flake, eacheaber of our board of directors, and entitiesiaiéd with Adams Street Partners, LLC and C&B Tap
David H. Johnston, Texas Independent Bancsharesahd RHS Investments-1, L.P., an entity contbldy our Executive Chairman. The agreement was then
amended and restated in connection with our S€rigeferred stock financing, and entities affiléateith Battery Ventures, James R. Offerdahl andhded J.
Maples, Sr., each a member of our board of directsercame additional parties to this amended astdtesl agreement. The second amended and restéitegl v
agreement, among other things:

. provides for the voting of shares with respechi ¢onstituency and size of the board of directors;
. provides for the designation of our directorschytain of our stockholders;
. provides for the voting of shares with respecti®ihcrease in the authorized capital stock, ifledeo accommodate the conversion of preferredk

into common stock; and

. provides for the voting of shares with respectedain transactions approved by a majority of tbkelérs of our outstanding preferred stock.

This agreement will terminate upon compleif this offering. Each of Messrs. Brown, Didbbyle, Flake, Maples, Offerdahl, Schaper and Seakeelected
to our board of directors according to the provisiof this agreement. Notwithstanding the termaratif this agreement, each of these directorsowiitinue to
serve on our board of directors until the electiad qualification of his successor or his earleattl, resignation or removal.

Employment Agreements

See "Executive Compensation—Agreements Mémed Executive Officers—Employment Agreements'iiormation on compensation and employment
arrangements with our named executive officers.

Indemnification of Officers and Directors

Immediately prior to the completion of tbiering, our amended and restated bylaws willvjgte that we will indemnify each of our directorsdeofficers to
the fullest extent permitted by the Delaware lawtier, we intend to enter into indemnificationesgnents with each of our directors and officeresehagreemen
provide for the indemnification of our directorsdamificers for all reasonable expenses and ligbdliincurred in connection with any action or pextiag brought
against them by reason of the fact that they ameoe our agents. We believe that these indemtifitagreements are necessary to attract and iaiified
persons as directors and officers. We also mainfiagctors' and officers' liability insurance. Farther information, see "Executive Compensation+itations of
Liability; Indemnification of Directors and Officer"

Registration Rights

For more information regarding these ages@s) see "Description of Capital Stock—RegistrafRights." This section does not contain a completription
of the registration rights contained in our thirdended and restated investors' rights agreemeris apelified by the full text of our third amendadd restated
investors' rights agreement filed as an exhibihtoregistration statement of which this prospeisaspart.
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Other Related Party Transactions

Charles T. Doyle, a member of our boardigdgctors, is the chairman of the board of direcemd a shareholder of Texas First Bank, a cuc#stomer of the
Company. Our revenues from Texas First Bank wepecagimately $200,900, $280,160 and $332,000 in 22012 and 2013, respectively.

Policies and Procedures for Related Party Transaatns

As provided by our Financial Audit Commétteharter, our Financial Audit Committee must revénd approve in advance any related party traiosact
Pursuant to our Related Party Transactions Palideteffective upon the consummation of the offgradl of our directors, officers and employeesrauired to
report to our Corporate Secretary for review by Bimancial Audit Committee any such related pamys$action prior to its completion. Each of thetedi party
transactions described above that was submittedrtboard of directors was approved by disintetestembers of our board of directors after disclesirthe
interest of the related party in the transaction.
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PRINCIPAL AND SELLING STOCKHOLDERS

The following table and footnotes set fartformation with respect to the beneficial ownépsbf our common stock as of February 21, 2014jexultio certain
assumptions set forth in the footnote and as agtjust reflect the sale of the shares of commorksiéiered in the public offering under this prospescfor:

. each stockholder, or group of affiliated stockheddeho we know beneficially owns more than 5%hef dutstanding shares of our common stock;
. each of our named executive officers;

. each of our current directors;

. all of our current directors and current executfficers as a group; ar

. each of the selling stockholders.

Beneficial ownership of shares is determiinrder the rules of the SEC and generally inclashgsshares over which a person exercises soleaoed voting or
investment power. Except as indicated by footrael, subject to applicable community property lames believe each person identified in the table ggsss sole
voting and investment power with respect to alireh@f common stock beneficially owned by them epxdor those jointly owned with that person's sgBhares
of common stock subject to options currently exsatisie or exercisable within 60 days of Decembef@@3, are deemed to be outstanding for calculdtiag
number and percentage of outstanding shares gietfsen holding such options, but are not deemée utstanding for calculating the percentage osiigrof any
other person.

Applicable percentage ownership in theofwlhg table is based on 26,501,184 shares of comstoak outstanding as of February 21, 2014, asgyuthi
conversion of our preferred stock into common stackl shares of common stock outstanaiter completion of this offering.
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Unless otherwise noted below, the addrésach person listed on the table is c/o Q2 Hoklitigc., 13785 Research Blvd, Suite 150, AustirxaBer8750.
Beneficial ownership representing less than 1%eisted with an asterisk (*). The statements comegmoting and investment power included in thetfiaes to
this table shall not be construed as admissionisstith persons are the beneficial owners of suatestof common stock.

Number Shares
of Shares Beneficially
to be Owned After the
Shares Sold if Offering if
Shares Beneficially Beneficially Underwriters' Underwriters'
Owned Prior to the Owned After the Option is
Offering Number Offering Option is Exercised in Full
of Shares Exercised
Name and Address of Beneficial Owne Shares Percentage  Offered Shares Percentage in Full Shares Percentage

5% Stockholders:
Entities affiliated with Adams Street

Partners, LLC(1 9,752,05! 36.8%
R.H. "Hank" Seale, Ill and affiliated

entities(2) 7,594,27 28.1%
Entities affiliated with Battery

Ventures(3; 4,812,18: 18.2%

Named Executive Officers anc

Directors :
Matthew P. Flake(4 597,25! 2.2%
William M. Furrer(5) 23,33¢ *
Stephen C. Soukup(! 11,25( *
R. H. "Hank" Seale, 111(2 7,594,27. 28.1%
Michael M. Brown(3) 4,812,18: 18.2%
Jeffrey T. Diehl(1) 9,752,05! 36.8%
Charles T. Doyle(7 442 51 1.7%
Michael J. Maples, Sr.(¢ 43,70¢ *
James R. Offerdahl(¢ 53,96° *
Carl James Schaper(1 149,33: *

All executive officers and directors ¢

a group (14 persons)(1 23,923,41 87.4%

Represents 3,076,278 shares held by Adams Stré6tigect Fund, L.P., or AS 2006, 3,473,966 shhedd by Adams Street 2007 Direct Fund, L.P., or2887, 1,163,877 shares held
by Adams Street 2008 Direct Fund, L.P., or AS 200806,672 shares held by Adams Street 2009 Diiarntl, L.P., or AS 2009, 571,845 shares held by Ad8treet 2010 Direct Fund,
L.P., or AS 2010, and 459,420 shares held by Adatreet 2011 Direct Fund LP, or AS 2011. The shavased by each of AS 2006, AS 2007, AS 2008, AS 262010 and AS 2011
may be deemed to be beneficially owned by AdamseSfartners, LLC, the managing member of the gépartner of each of AS 2006, AS 2007, AS 2008,2889 and AS 2010 and
the managing member of the general partner of ¢hel partner of AS 2011. Thomas D. Berman, DBvédt, Jeffrey T. Diehl, Elisha P. Gould, I, Miabl S. Lynn, Robin P. Murray,
Sachin Tulyani, Craig D. Waslin and David S. Welshch of whom is a partner of Adams Street Parth&i@ (or a subsidiary thereof), may be deemecdhtrs voting and dispositive
power over the shares held by AS 2006, AS 200728, AS 2009, AS 2010 and AS 2011. Mr. Diehl im@mber of our board of directors. The address dfi @@ AS 2006, AS 2007,
AS 2008, AS 2009, AS 2010 and AS 2011 is One Nf#tker Drive, Suite 2200, Chicago, lllinois 60666r a discussion of our material relationships w2006, AS 2007, AS 20C
AS 2009, AS 2010, AS 2011, Adams Street Partner€, &nd Mr. Diehl, see "Certain Relationships anthRel Party Transactions."

Represents 7,054,453 shares held by RHS Investrhdnt. and 539,818 shares held by Mr. Seale.eSéat. is the general partner of RHS InvestmenisH. R.H. "Hank" Seale, Il is
the president of Seale, Inc. and has voting anubditive power over the shares held by RHS Investsak L.P. Mr. Seale is Executive Chairman of baard of directors and served as
our President and Chief Executive Officer until @r 2013. For a discussion of our material refesfigps with Mr. Seale, see "Certain RelationshigbRelated Party Transactions."

Represents 4,764,543 shares held by Battery Ventird .P., or Battery Ventures IX, and 47,640 gisaneld by Battery Investment Partners X, LLCBt? IX. Battery Partners IX,
LLC, or BPIX, is the sole general partner of Batt¥entures IX and the sole manager of BIP IX. BBIXvestment adviser is Battery Management Coogether with BPIX, the Battery
Companies). Neeraj Agrawal, Michael M. Brown, ThendaCrotty, Jesse Feldman, Richard D. FrisbienktnP. Lawler, R. David Tabors, Scott R. Tobin Roder H. Lee are the
managing members and officers of the Battery Coriegeand may be deemed to share voting and dispogitiwer over the shares held by the Battery VestiX and BIP IX. Mr. Brow
is a member of our board of directors. The addi@ssach of these entities is c/o Battery Ventu€se Marina Park Drive, Suite 1100, Boston, Masssetts 02210. For a discussion of
our material relationships with Battery Ventures B{P IX and Mr. Brown, see "Certain Relationshisl Related Party Transactions."

Includes 205,096 shares issuable upon the exastigations exercisable within 60 days of Februaty2014. Mr. Flake is our current President ance€Bkecutive Officer and a memt
of our board of director:
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(5) Represents shares issuable upon the exerciseiof®ptxercisable within 60 days of February 21,4204r. Furrer is our Senior Vice President of Pretcand Marketing.
(6) Represents shares issuable upon exercise of ogtkensisable within 60 days of February 21, 2014. 8bukup is our Senior Vice President of Sales.
(@) Represents 433,138 shares held by Texas IndepelBdeoshares, Inc. and 9,375 shares issuable up@xércise of options exercisable within 60 dayBedfruary 21, 2014. Mr. Doyle

the Chairman of the Board of Texas Independent &zares, Inc. and as such may be deemed to sharg aatl dispositive power over the shares heldéxe$ Independent Bancshares,
Inc. Mr. Doyle disclaims beneficial ownership oétshares held by Texas Independent Bancsharesgkeept to the extent of any pecuniary interesstetim. Mr. Doyle is a member of ¢
board of directors.

8) Includes 36,833 shares issuable upon the exertisgtions exercisable within 60 days of FebruaryZl14. Mr. Maples is a member of our board ofalives.

9) Includes 7,083 shares issuable upon the exercisptimins exercisable within 60 days of February24. Mr. Offerdahl is a member of our board oédiors.

(10) Represents shares issuable upon the exerciseiofi®pixercisable within 60 days of February 21,20r. Schaper is a member of our board of director

(11) Includes 885,850 shares issuable upon the exertimgtions exercisable within 60 days of Februaty2014.
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DESCRIPTION OF CAPITAL STOCK

The following is a summary of our capital stock aedain provisions of our amended and restatedifigate of incorporation and bylaws to be effeetivpon
the completion of this offering. This summary duatspurport to be complete and is qualified indtgirety by the provisions of our restated ceréifecof
incorporation and amended and restated bylaws,epf which have been filed as exhibits to thesteggion statement of which this prospectus is @d.pa

Immediately following the closing of thiffering, our authorized capital stock will consigt shares of common stock, $0.0001vpére,
and shares of undesignated prefermak s$0.0001 par value.

Common Stock

As of December 31, 2013, there were 25%¥9shares of common stock outstanding that wddedfieecord by approximately 88 stockholders adfeing
effect to the conversion of our preferred stock sttares of common stock. There will be  shares of common stock outstanding (assuming exise of the
underwriters' over-allotment option and no exeroiseutstanding options) after giving effect to #ade of the shares of common stock offered byghispectus.

The holders of common stock are entitledrte vote per share on all matters submitted e of our stockholders and do not have cumulatdteng rights.
Accordingly, holders of a majority of the sharecofmmon stock entitled to vote in any electionioéctors may elect all of the directors standingdiection.
Subject to preferences that may be applicable ypeeferred stock outstanding at the time, the érsldf outstanding shares of common stock ardeshti receive
ratably any dividends declared by our board ofades out of assets legally available. See "DiviiPolicy." Upon our liquidation, dissolution or wdimg up,
holders of our common stock are entitled to shatabty in all assets remaining after payment dffiliiées and the liquidation preference of any tlwenstanding
shares of preferred stock. Holders of common stasle no preemptive or conversion rights or othbsetption rights. There are no redemption or sigkiind
provisions applicable to the common stock. All tansling shares of common stock are, and all stwiresmmon stock to be outstanding upon completidahie
offering will be, fully paid and nonassessable.

Preferred Stock

Upon the closing of this offering, all olatsding shares of our junior, Series A, Series @ $@ries C preferred stock will be converted iftares of common
stock. Pursuant to our amended and restated catéfof incorporation, our board of directors \wdlve the authority, without further action by thec&holders, to
issue from time to time up to sharepreferred stock, in one or more series. Our badltdietermine the rights, preferences, privileges restrictions of the
preferred stock, including dividend rights, convensights, voting rights, terms of redemptionyiidation preferences, sinking fund terms and thraler of shares
constituting any series or the designation of amies, any or all of which may be greater thanemiar to the rights of the common stock. The isseanf preferred
stock could adversely affect the voting power dflecs of common stock and reduce the likelihood shiah holders will receive dividend payments aagnpents
upon liquidation, and the likelihood that holdefgreferred stock will receive dividend paymentsl @ayments upon liquidation may have the effectatéying,
deterring or preventing a change in control, widohld depress the market price of our common sttkhave no current plan to issue any shares &énpeel stock

Registration Rights

We have entered into our third amendedrastated investors' rights agreement dated Mar2h113, or the Investors' Rights Agreement, withaierholders of
our common and preferred stock.
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Subject to the terms of this agreement, as of Deeel, 2013 and prior to giving effect to thisesiifig, holders of 17,411,906 shares (on an as ctwd/o
common stock basis) have registration rights, wiicludes demand registration rights, piggybackstegtion rights and shoftrm registration rights. The followir
description of the terms of the Investors' Righgsegement is intended as a summary only and isfeaehin its entirety by reference to the Invest&ights
Agreement filed as an exhibit to the registratitatesnent, of which this prospectus forms a part.

To the extent holders of these registratights have determined not to sell their shardhimoffering, they have waived their contractights to include
shares held by them in this offering and theirtsglo demand registration of their shares untilekgiration of the lock-up period applicable tcstbifering. See
"Underwriting."

The registration rights described belowl tetminate, with respect to any particular stodilbo, upon the earlier of (i) seven years afterapletion of this
offering or (ii) any period after this offering which all registrable securities held by a parécdtockholder may immediately be sold under Rdiedr Rule 145.
To the extent holders of these registration ritiaige waived their right to include their sharethis offering, they have agreed not to sell or pilige dispose of any
shares of our common stock for a period of 180 d@ijswing the effective date of this offering.

Demand Registration Right

At any time following this offering, but lsjgct to certain exceptions, the holders of attleas-thirds of the then outstanding registrableusities with demand
registration rights can request that we file ughtee registration statements registering all poréion of their registrable securities. Upon angtsdemand and as
soon as practicable, we must file and use ourdfésts to effect the registration of the registeagecurities that we have been requested to eegisgether with all
other registrable securities that we may have beguested to register by other stockholders putdoahe piggyback registration rights describelbwe These
registration rights are subject to specified candi and limitations, including the right of thedemwriters, if any, to limit the number of sharaslided in any such
registration under specified circumstances. Intadiwe are not obligated to effect a demand teggisn unless the proposed aggregate offeringgade (after
deduction for underwriters' discounts and expenslased to the issuance) of the shares to be eegisby the holders requesting registration isast! $20.0 million,
and the per share offering price, net of undervgiiscounts and expenses, is at least $5.00.

We have the ability to delay the filingafegistration statement, subject to certain igiris, if the board of directors determines irfjudgment that it would
be materially detrimental to us and our stockhader such registration to be effected at such.time

Piggyback Registration Right

Pursuant to the Investors' Rights Agreemehenever we propose to file a registration statgmnder the Securities Act, other than with respea
registration related to employee benefit planggistration relating to the offer and sale of dsdturities, a registration relating to a corporateganization or other
Rule 145 transaction or a registration on any teggion form that does not permit secondary sakesholders of then outstanding registrable sdearére entitled to
notice of the registration and have the right tdude their registrable securities in such registna As of December 31, 2013, the holders of axipnately
17,411,906 shares of registrable securities wikkihigtled to notice of this registration and wid bntitled to include their shares of common siodke registration
statement to the extent not waived. The undenysitef any underwritten offering will have the rigb limit the number of shares having registratights to be
included in the registration statement.
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Short-Form Registration Rights

Following this offering, we are required tye Investors' Rights Agreement to use all redslenetforts to qualify for registration on Form SHwe become
eligible to file a registration statement on Fori8,3he holders of at least 25% of the then outBtanregistrable securities may request in writimgt we effect a
registration on Form S-3 under the Securities sationg as the proposed aggregate offering pritkeohares to be registered by the holders réggesygistration
and the holders of any other securities of ourgledtto inclusion in such registration is at led$t0 million, subject to certain exceptions.

Expenses of Registratio
With specified exceptions, we are requiteday all expenses of registration, excluding uwdgers' discounts, commissions and stock trarsbegs.
Anti-Takeover Provisions Under Our Charter and Bylaws and Delaware Law

Certain provisions of Delaware law and amrended and restated certificate of incorporatimhaanended and restated bylaws contain provisfatould
have the effect of delaying, deferring or discoimg@gnother party from acquiring control of us. $@@rovisions, which are summarized below, may e effect
of discouraging coercive takeover practices andeénaate takeover bids. These provisions are alsigri, in part, to encourage persons seekingotairgccontrol
of us to first negotiate with our board of direstowe believe that the benefits of increased ptioteof our potential ability to negotiate with anfriendly or
unsolicited acquiror outweigh the disadvantagedisfouraging a proposal to acquire us because iaigntof these proposals could result in an improent of
their terms.

Undesignated Preferred Stock

As discussed above, our board of diredtassthe ability to issue preferred stock with vgtim other rights or preferences that could impedesuccess of any
attempt to change control of us. This ability aitlteo provisions may have the effect of deferringthe takeovers or delaying changes in control anagement of
our company.

Limitations on the Ability of Stockholders to Actyd/Nritten Consent or Call a Special Meetit

We have provided in our amended and restdificate of incorporation that our stockhokleray not act by written consent. This inabilityoof stockholder
to act by written consent may lengthen the amofititne required to take stockholder actions. Assult, a holder controlling a majority of our capstock would
not be able to amend our amended and restated $plavemove directors without holding a meetingaf stockholders called in accordance with our atedrand
restated bylaws.

In addition, our amended and restatedfazté of incorporation and amended and restatéaiNsyprovide that special meetings of the stockéisldnay be
called only by the chairperson of our board of clives, the chief executive officer or a majoritytloé board of directors. A stockholder may not eapecial
meeting, which may delay the ability of our stocklews to force consideration of a proposal or f@ders controlling a majority of our capital stdcktake any
action, including the removal of directors.

Requirements for Advance Notification of Stockholddominations and Proposal

Our amended and restated bylaws estallisainge notice procedures with respect to stockh@ldgosals and the nomination of candidates fectiln as
directors, other than nominations made by
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or at the direction of the board of directors @oamittee of the board of directors. However, aueaded and restated bylaws may have the effeceofuyaling the
conduct of certain business at a meeting if th@g@rprocedures are not followed. These provisioag aiso discourage or deter a potential acquicen fronducting
a solicitation of proxies to elect the acquiromacslate of directors or otherwise attempting ttaobcontrol of our company.

Board Vacancies Filled Only by Majority of Directsi

Vacancies and newly created seats on aandbaf directors may be filled only by a majoritfytbe number of themuthorized members of our board of direct
Only our board of directors may determine the nunabelirectors. The inability of stockholders taelenine the number of directors or to fill vacasoie newly
created seats on our board of directors makesri¢ wiificult to change the composition of our boafdlirectors, but we believe that these provisiorsmote a
continuity of existing management.

No Cumulative Voting

Delaware law provides that stockholdersrexteentitled to the right to cumulate votes in ¢fection of directors unless our amended andtesstzertificate of
incorporation provides otherwise. Our amended asthted certificate of incorporation provides thate shall be no cumulative voting and our ameraaet
restated bylaws do not expressly provide for cutiudaroting.

Directors Removed Only for Caus

Our amended and restated certificate arparation provides for the removal of a directolyowith cause and by the affirmative vote of ttodders of at least
66-2/3% of the shares then entitled to vote atlectien of our directors.

Amendment of Charter Provision

The amendment of the provisions in our afeedrand restated certificate of incorporation neguapproval by holders of at least 66-2/3% ofauistanding
capital stock entitled to vote generally in thecéitan of directors (in addition to any rights oktholders of our outstanding capital stock to wwtesuch amendment
under Delaware law). The amendment of the provssiorour amended and restated bylaws requires egidvg either a majority of our board of directorsholders
of at least 66-2/3% of our outstanding capital lstextitled to vote generally in the election ofeditors (in addition to any rights of the holder®of outstanding
capital stock to vote on such amendment under Delavaw).

Delaware Ant-Takeover Statute

We are subject to Section 203 of the Detaviaw, which regulates corporate acquisitionsudfligly held companies. This law provides that ecfied person
who, together with affiliates and associates, ownsyithin three years did own, 15% or more of tlstanding voting stock of a publicly held Delagaprporation
or an interested stockholder, may not engage imbss combinations with the company for a periothode years after the date on which the persoarbe@n
interested stockholder, unless the business comnfiinar the transaction in which the person becamaterested stockholder is approved in advaneenianner
prescribed by Delaware law. This law does not idelinterested stockholders prior to the time ommon stock is listed on the New York Stock Excharides law
defines the term "business combination” to inclo@ggers, asset sales and other transactions imtednterested stockholder receives or couldiveafinancial
benefit on other than a pro rata basis with ott@kdolders. This provision has an anti-takeovéatfwith respect to transactions not approvedivaace by our
board of directors, including discouraging
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takeover attempts that might result in a premiumrdlre market price for the shares of our commockstWith the approval of our stockholders, we dcarnend
our amended and restated certificate of incorpamati the future to avoid the restrictions impobgdhis anti-takeover law.

The provisions of Delaware law and our adeehand restated certificate of incorporation cdwade the effect of discouraging others from attémgphostile
takeovers and, as a consequence, they may aldit itgmporary fluctuations in the market price af gommon stock that often result from actual enoved hostile
takeover attempts. These provisions may also Haveftect of preventing changes in our manageniteistpossible that these provisions could makedte difficult
to accomplish transactions that stockholders mhgratise deem to be in their best interests.

Limitations on Liability and Indemnification of Diectors and Officers

Delaware law authorizes corporations tatlon eliminate the personal liability of directdis corporations and their stockholders for monetimages for
breaches of directors’ fiduciary duties. Our ameratel restated certificate of incorporation inckideprovision that eliminates the personal liapiit directors for
monetary damages for breach of fiduciary duty disextor to the fullest extent permitted by Delagvkaw.

In addition, our amended and restatedfite of incorporation and bylaws provide thatwi# indemnify our directors and officers to thdlest extent
permitted by law. We also are expressly requireakizance certain expenses to our directors anceoffiand are permitted to carry directors' anadef§' insurance
providing indemnification for our directors andiotirs for certain liabilities.

Prior to the completion of this offeringe\intend to enter into separate indemnificatioreagrents with each of our directors and executifieas§. Each
indemnification agreement is expected to provideorg other things, for indemnification to the fsliextent permitted by law and our amended andtesbt
certificate of incorporation and bylaws againsfiy and all expenses and liabilities, includindgiments, fines, penalties, interest and amountsipaettiement of
any claim with our approval and counsel fees astudsements, (ii) any liability pursuant to a leamrantee, or otherwise, for any of our indebteslaesl (iii) any
liabilities incurred as a result of acting on béludlus (as a fiduciary or otherwise) in connectwith an employee benefit plan. The indemnificatimmeements will
provide for the advancement or payment of expetwstie indemnitee and for reimbursement to usig found that such indemnitee is not entitleduohs
indemnification under applicable law and our amehaled restated certificate of incorporation andwg. Insofar as indemnification for liabilitiessing under the
Securities Act may be permitted for directors,adfis or persons controlling us pursuant to thegfairey provisions, in the opinion of the SEC, suateimnification
is against public policy as expressed in the Sgearfct and is therefore unenforceable.

We believe that these amended and restattificate of incorporation and bylaws provisiarml indemnification agreements as well as our raaiimtg
directors' and officers' liability insurance hetpattract and retain qualified persons as direcogsofficers.

Transfer Agent and Registrar

The Transfer Agent and Registrar for ounown stock will be American Stock Transfer & Tr@gtmpany, LLC.
Listing

We have applied to list our common stockl@New York Stock Exchange under the symbol "QTWO
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SHARES ELIGIBLE FOR FUTURE SALE

Prior to this offering, there has been nbliz market for our common stock. Future salesutifstantial amounts of our common stock in theipubérket could
reduce prevailing market prices. Furthermore, sinsabstantial number of shares will be subjecbtdractual and legal restrictions on resale asribesi below,
sales of substantial amounts of our common stotharpublic market after these restrictions lapméddtadversely affect the prevailing market priod aur ability tc
raise equity capital in the future.

Upon completion of this offering, we wilhfie outstanding an aggregate of stlairesmmon stock, assuming no exercise of the unitens’ over-
allotment option and no exercise of outstandingomgt Of these shares, all of the shares soldsrofifering will be freely tradable without restiin or further
registration under the Securities Act, unless tisésees are purchased by "affiliates," as that temefined in Rule 144 under the Securities Atie T
remaining shares of common stock hglexisting stockholders are "restricted securitias,that term is defined in Rule 144 under thauSges Act.
Restricted securities may be sold in the publicketaonly if registered or if their resale qualifies an exemption from registration described belowler Rules 144
or 701 promulgated under the Securities Act.

As a result of the contractual restrictidescribed below and the provisions of Rules 144741, the restricted shares will be availablesde in the public
market as follows:

. shares will be eligible for sale upon completiortto$ offering; and

. shares will be eligible for sale upon the exgoraof the lock-up agreements, described belowirreng 180 days after the date of this prospectus.

In addition, of the 5,421,647 shares of @ammon stock that were subject to stock optioristanding as of December 31, 2013, options to @seh
3,654,630 shares were vested as of December 33, 3@res issued upon the exercise of such vegtiEmhe will be eligible for sale 180 days after ttae of this
prospectus.

Lock-Up Agreements and Obligations

In connection with this offering, we, thedling stockholders, all directors and officers ansignificant majority of the holders of our oarsling stock and stot
options, have agreed not to offer, pledge, sefifremt to sell, sell any option or contract to fase, purchase any option or contract to selltgnay option, right, o
warrant to purchase or otherwise transfer or dismbsdirectly or indirectly, any shares of our goon stock or any securities convertible into sharesxercisable
or exchangeable for shares of our common stocintar into any swap or other arrangement for teartsfanother, in whole or in part, any of the exoit
consequences of ownership of our common stoclq feeriod of at least 180 days after the date sffitdspectus, except for bona fide gifts to immtediamily
members, transfers to family trusts or distribusiémom trusts, distributions to affiliates or comsien or exercises of derivative securities proditieat the shares
underlying such derivative securities are heldetiifo such resale restrictions. Transfers or @ispas can be made sooner only under the conditi@scribed
above or with the prior written consent of J.P. iyt Securities LLC, on behalf of the underwriters.

In addition, each grant agreement undei2060i7 Plan contains restrictions similar to thasefarth in the lock-up agreements described alioviéng the
disposition of securities issuable pursuant toghalans for a period of 180 days following the dzthis prospectus.
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10b5-1 Plans

Prior to or after the completion of theesiig, certain of our employees, including our extie officers, and directors may enter into writteading plans that
are intended to comply with Rule 10b5-1 under teeufities Exchange Act. Sales under these tradamgspvould not be permitted until the expiratiortid lock-up
agreements relating to the offering described above

Rule 144

In general, under Rule 144 as currentlgffact, once we have been subject to public compepgrting requirements for 90 days, a person ¢osqns whose
shares are aggregated) who is not deemed to hawvedbeaffiliate of ours at any time during the éhneonths preceding a sale, and who has beneficialhed
restricted securities within the meaning of Ruld 1@r a least six months (including any period @fgecutive ownership of preceding non-affiliatetibes) would
be entitled to sell those shares, subject onlpecatvailability of current public information abaig. A non-affiliated person who has beneficiallyned restricted
securities within the meaning of Rule 144 for aisteone year would be entitled to sell those shaita®ut regard to the provisions of Rule 144.

In general, under Rule 144 as currentlgffact, once we have been subject to public compepgrting requirements for 90 days, our affiliabepersons
selling shares on behalf of our affiliates who cstiares that were acquired from us or an affilidteuos at least six months prior to the proposédel ag entitled to
sell upon expiration of the lock-up agreements diesd above, within any three-month period begigriif days after the date of this prospectus, a eruwiftshares
that does not exceed the greater of:

. 1% of the number of shares of common stock thestanding, which will equal approximately shares immediately after this offering; and
. The average weekly trading volume of the commookstiuring the four calendar weeks preceding thegfibf a notice on Form 144 with respec
such sale.

Sales under Rule 144 by our affiliatesenspns selling shares on behalf of our affiliatesadso subject to certain manner of sale provésamd notice
requirements and to the availability of current lpuimformation about us.

Rule 701

Rule 701 of the Securities Act, as curreintleffect, permits any of our employees, officelisectors or consultants who purchased or redesares from us
pursuant to a written compensatory plan or cont@ogsell such shares in reliance upon Rule ld#without compliance with certain restrictions bfact to any
applicable lock-up agreements, Rule 701 providaesdffiliates may sell their Rule 701 shares urRigle 144 beginning 90 days after the date of trospectus
without complying with the holding period requiremb@f Rule 144 and that non-affiliates may selltsshares in reliance on Rule 144 beginning 90 détgs the
date of this prospectus without complying with trwéding period, public information, volume limitati or notice requirements of Rule 144.

Registration Rights

Upon completion of this offering, the halslef an aggregate of shares of oursomstock, or their transferees, will be entitledights with respect to
the registration of their shares under the Seegritict in accordance with our Investors' Rightselgnent. Registration of these shares under theiSes\ct
would result in these shares becoming freely tredafihout restriction under the Securities Act iettiately upon the effectiveness of such registnatio
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Form S-8 Registration Statements

Following the completion of this offeringe intend to file one or more registration statets@m Form S-8 under the Securities Act to registershares of our
common stock that are issuable pursuant to our P0&, 2014 Plan and ESPP. See "Executive CompemsaBenefit Plans." Subject to the lock-up agreetmien
described above, other contractual lock-up obligetiset forth in the grant agreements under eathygan and any applicable vesting restrictionarehregistered
under these registration statements will be avigilfds resale in the public market immediately uploa effectiveness of these registration statemertept with
respect to Rule 144 volume limitations that applytir affiliates.
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MATERIAL U.S. FEDERAL INCOME TAX CONSEQUENCES
TO NON-U.S. HOLDERS OF COMMON STOCK

This section summarizes the material Ue8efal income tax consequences to non-U.S. holdérsespect to the ownership and disposition afaammon
stock issued pursuant to this offering. For purpaxfehis summary, a "non-U.S. holder" is any biiafowner of our common stock who is not a parthip or
other entity taxed as a partnership for U.S. fddacame tax purposes or a U.S. person for U.SerEdncome tax purposes. The term "U.S. persoransie

. an individual citizen or resident of the U.S.;

. a corporation or entity treated as a corporatiori&®. federal income tax purposes, created omizgd under the laws of the U.S. or any state,
including the District of Columbia or otherwisedted as such for U.S. federal income tax purposes;

. an estate whose income is subject to U.S. indameegardless of source; or

. a trust (i) whose administration is subject tophienary supervision of a court within the U.S. amtich has one or more U.S. persons who t
authority to control all substantive decisionsha# trust or (ii) which has a valid election in effender applicable U.S. Treasury regulations to be
treated as a U.S. person.

Generally, an individual may be treate@d assident of the U.S. in any calendar year for. f&@8eral income tax purposes by, among other wWagiag present i
the U.S. for at least 31 days in that calendar gedrfor an aggregate of at least 183 days durthgea-year period ending in the current calenéar.yFor purposes
of this calculation, such individual would count@ifl the days in which the individual was presenttie current year, one-third of the days presettié immediately
preceding year, and one-sixth of the days presethiei second preceding year. Residents generalliared for U.S. federal income tax purposes tieif were
citizens of the U.S.

The information provided below is baseceaisting authorities. These authorities may changéhe Internal Revenue Service, or IRS, mighdrimtet the
existing authorities differently. In either cadee tax considerations of owning or disposing of omn stock could differ from those described beldhis summary
applies only to non-U.S. holders who acquire oumiemn stock pursuant to this offering and who haldepmmon stock as a capital asset (generally piypeld
for investment). This summary generally does ndresk tax considerations that may be relevantrtecpkar investors because of their specific cirstemces or
because they are subject to special rules. Cddairer U.S. citizens or long-term residents, cdigtbforeign corporations, passive foreign investireompanies,
corporations that accumulate earnings to avoid fédral income tax, life insurance companies geempt organizations, dealers in securities orcies,
brokers, banks or other financial institutions taier trusts, hybrid entities, pension funds anesters that hold our common stock as part of adestgaddle or
conversion transaction are among those categdrigstential investors that are subject to specibds not covered in this discussion. This summaesdot provide
a complete analysis of all potential tax considerstand does not address any U.S. federal estdtgifh tax consequences, potential applicatiothefnet
investment income or alternative minimum tax, etesor local or non-U.S. tax consequences.

This summary does not consider the taxegmsnces for partnerships, entities classified@ataership for U.S. federal income tax purposgseosons who
hold their interests through a partnership or o#mity classified as a partnership for U.S. febiem@ome tax purposes. If a partnership is a beisfowner of our
common stock, the tax treatment of an equity ovafi¢he partnership will depend upon the statusushsequity owner and the activities of the parthigrer other
entity taxed as a partnership. Accordingly, a paghip or other entity taxed as a partnershipithatbeneficial owner of our common stock and gooiiners of
such partnerships should consult
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their tax advisors regarding the tax consequerc#sem of the ownership and disposition of our camrstock.

THE FOLLOWING DISCUSSION IS FOR GENERAL IIRMATION ONLY AND IS NOT TAX ADVICE. INVESTORS CONSDERING THE
PURCHASE OF OUR COMMON STOCK SHOULD CONSULT THEIRMN TAX ADVISORS REGARDING THE APPLICATION OF THE &. FEDERAL
INCOME TAX LAWS TO THEIR PARTICULAR SITUATIONS ANDTHE CONSEQUENCES OF OTHER U.S. FEDERAL, STATE ORQAL AND ANY
NON-U.S. LAWS AND ANY APPLICABLE TAX TREATIES.

Dividends

We do not expect to make any payments i oa other property to our stockholders with respeour common stock in the foreseeable futuee. '®ividend
Policy." To the extent we make any such paymeigrdhan payments of our common stock, such patgweii constitute dividends to the extent paidnfrour
current or accumulated earnings and profits, asragted under U.S. federal income tax principlesthie extent those dividends exceed our currenaaodmulate
earnings and profits, the dividends will constitateeturn of capital and will first reduce a holdérasis, but not below zero, and then will betéeas gain from the
sale of stock as described below under the hed@amm on Disposition of Common Stock."

Distributions constituting a dividend paida non-U.S. holder will be subject to U.S. withtiog at a rate equal to 30% of the gross amouttieflividend or a
reduced rate prescribed by an applicable incomé&¢aty, unless the dividends are effectively cater: with a trade or business carried on by thel@& holder
within the U.S. (or dividends attributable to a Hdrs. holder's permanent establishment in the )& income tax treaty applies). Under applicabieasury
Regulations, a non-U.S. holder will be requiredatisfy certain certification requirements, gerlgrah IRS Form W-8BEN, directly or through an intexdiary, in
order to claim a reduced rate of withholding unaieapplicable income tax treaty.

Dividends received by a non-U.S. holdet #ra effectively connected with a U.S. trade asibess conducted by the non-U.S. holder (or diddettributable
to a non-U.S. holder's permanent establishmemtgritS. if an income tax treaty applies) are exenopt this withholding tax if the non-U.S. holdéet the
required forms, usually an IRS Form W-8ECI (or ®ssor form) properly certifying this exemption. dgffively connected dividends (or dividends attritnlé to a
permanent establishment), although not subjecittthaiding tax, are taxed at the same graduatedféderal income tax rates applicable to U.S. pesspet of
certain deductions and credits. Dividends recebsed corporate non-U.S. holder that are effectizelynected with a U.S. trade or business of theazate non-
U.S. holder (or dividends attributable to a corperon-U.S. holder's permanent establishment itutBe if an income tax treaty applies) may alssligject to a
branch profits tax at a rate of 30% (or such lowae as may be specified in an income tax treétyjon-U.S. holder who provides us with an IRS F&8BEN or
an IRS Form W-8ECI will be required to periodicallgdate such form.

A non-U.S. holder of common stock thatligible for a reduced rate of withholding tax puastito an income tax treaty may generally obtaigfand of any
excess amounts currently withheld if an appropriten for refund is timely filed with the IRS.
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Gain on Disposition of Common Stock

A non-U.S. holder will generally not be gdi to U.S. federal income tax on any gains redlian the sale, exchange, or other taxable disposift common
stock unless:

. the gain is effectively connected with a U.S. tradbusiness of the non-U.S. holder (or attribwgdbla permanent establishment in the U.S. if an
income tax treaty applies), in which case the noB-Uolder generally will be required to pay taxtioa net gain derived from the sale under regular
graduated U.S. federal income tax rates and, ifdmeU.S. holder is a corporation, the branch profitsrteay apply, at a 30% rate or such lower ra
may be specified by an applicable income tax treaty

. the nonU.S. holder is an individual who is present in th&. for a period or periods aggregating 183 daysare during the taxable year in which
sale or disposition occurs and certain other canditare met, in which case the non-U.S. holddrheilrequired to pay a flat 30% tax (or such lower
rate as may be specified by an applicable incomé¢aty between the U.S. and such non-U.S. hsldetintry of residence) on the gain derived from
the disposition, which gain may be offset by U&irse capital losses, if any, provided that the-ddB. holder has timely filed U.S. federal income
tax returns with respect to such losses; or

. our common stock constitutes a U.S. real prggaterest by reason of our status as a "U.S.mexderty holding corporation* for U.S. federal inte
tax purposes at any time within the shorter offireyear period preceding the disposition or thélkr's holding period for our common stock. We
believe that we are not currently, and we are iketyl to become, a "U.S. real property holding asgtion" for U.S. federal income tax purposes.

If we become a U.S. real property holdingporation after this offering, so long as our comnnstock is regularly traded on an establishedrig@=simarket and
continues to be so traded, our common stock witteated as U.S. real property interests onlydfribn-U.S. holder actually or constructively heldrenthan 5% of
our common stock at any time during the shorteheffive-year period preceding the dispositionher ton-U.S. holder's holding period for our comrstotk. Any
such non-U.S. holder that owns or has owned, dgtaatonstructively, more than 5% of our commaucktis urged to consult that holder's own tax amhweith
respect to the particular tax consequences tofsoider for the gain from the sale, exchange orrafisposition of shares of our common stock if werevto become
a U.S. real property holding company.

Backup Withholding and Information Reporting

Generally, we must report annually to tR& land to each ndd-S. holder the amount of dividends paid, the nangtaddress of the recipient and the amou
any, of tax withheld. These information reportieguirements apply even if withholding was not reggibecause the dividends were effectively condeditedend:
or withholding was reduced by an applicable incéaxetreaty. Pursuant to income tax treaties orradlgeeements, the IRS may make its reports avaitabiax
authorities in the non-U.S. holder's country ofdesce.

Payments of dividends or of proceeds ordtbgosition of stock made to a non-U.S. holder imapubject to additional information reporting &atkup
withholding, currently at a rate of 28%. Backuphtivlding will not apply if the non-U.S. holder dslighes an exemption, for example, by properlyifyéng its
non-U.S. person status on an IRS Form W-8BEN (ocesssor form). Notwithstanding the foregoing, bacwithholding may apply if either we or our payiagent
has actual knowledge, or reason to know, that ¢ieeh is a U.S. person.

Backup withholding is not an additional.t®ather, the U.S. federal income tax liabilitypefsons subject to backup withholding will be restliby the amount
of tax withheld. If withholding
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results in an overpayment of taxes, a credit am@fmay be obtained from the IRS, provided thatéggiired information is furnished to the IRS itiraely manner.
Legislation Relating to Foreign Account

Legislation enacted in 2010 generally nmagase a U.S. federal withholding tax of 30% ondkwvids and the gross proceeds of a dispositionraf@umon
stock paid to a foreign financial institution (geesifically defined by such law) unless such ingiiin enters into an agreement with the U.S. gawent to withhold
on certain payments and to collect and providéeédd.S. tax authorities substantial informatiorareigng U.S. account holders of such institutioni@htincludes
certain equity and debt holders of such institutemwell as certain account holders that aredarentities with U.S. owners). The legislation ademerally may
impose a U.S. federal withholding tax of 30% ondiwnds and the gross proceeds of a dispositiomoé@mmon stock paid to a non-financial foreigritgninless
such entity provides the withholding agent withheita certification that it does not have any sl direct or indirect U.S. owners or provideformation
regarding direct and indirect U.S. owners of thétgrJnder certain circumstances, a non-U.S. hohdight be eligible for refunds or credits of suakes. An
intergovernmental agreement between the U.S. amagblicable foreign country may modify the requiestts described in this paragraph. Holders are eaged to
consult with their own tax advisors regarding thegble implications of the legislation on theiwéstment in our common stock.

These withholding requirements are expetddit phased-in for payments of dividends maderatiter July 1, 2014 and for payments of grosegeds from a
sale or other disposition of our common stock oafter January 1, 2017.

THE PRECEDING DISCUSSION OF U.S. FEDERALONME TAX CONSIDERATIONS IS FOR GENERAL INFORMATIOMNLY. IT IS NOT TAX
ADVICE. EACH PROSPECTIVE INVESTOR SHOULD CONSULT$TOWN TAX ADVISOR REGARDING THE PARTICULAR U.S. FEERAL, STATE OR
LOCAL AND NON-U.S. TAX CONSEQUENCES OF PURCHASINEOLDING, AND DISPOSING OF OUR COMMON STOCK, INCLUDIG THE
CONSEQUENCES OF ANY PROPOSED CHANGE IN APPLICABLEWS.
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UNDERWRITING

We and the selling stockholders are offgthre shares of common stock described in thispeias through a number of underwriters. J.P. Mo&gcurities
LLC and Stifel, Nicolaus & Company, Incorporateeé acting as representatives of the underwritereedamelow. We and the selling stockholders haveredtato
an underwriting agreement with the underwritersj&ct to the terms and conditions of the underngitigreement, we and the selling stockholders agreed to
sell to the underwriters, and each underwriterdeagrally agreed to purchase, at the public offigpiice less the underwriting discounts and comionissset forth
on the cover page of this prospectus, the numbsharfes of our common stock listed next to its namtiee following table:

Name Number of shares
J.P. Morgan Securities LL
Stifel, Nicolaus & Company, Incorporat
RBC Capital Markets, LL(
Raymond James & Associates, Ir
Canaccord Genuity Inc
Needham & Company, LL!
Total

The underwriters are committed to purclaighares offered by us and the selling stockhsldehey purchase any shares. The underwritingeagent also
provides that if an underwriter defaults, the pasghcommitments of non-defaulting underwriters @lag be increased or the offering may be terminated

The underwriters propose to offer the shaieectly to the public at the initial public offieg price set forth on the cover page of this peasus and to certain
dealers at that price less a concession not insexafes  per share. Any such dealers may relsafkes to certain other brokers or dealers at@dit of up to
$  per share from the initial public offeringge. After the initial public offering of the stes, the offering price and other selling terms t@yghanged by the
underwriters. Sales of shares made outside of tBerbay be made by affiliates of the underwrit&he representatives have advised us that the uritensvdo not
intend to confirm discretionary sales in excess%fof the common shares offered in this offering.

The underwriters have an option to buyaip t additional shares of common stock fronang up to additional shares of common stawk the selling
stockholders to cover sales of shares by the unders/which exceed the number of shares spedifi¢gige table above. For information concerninggbiing
stockholders who have granted this over-allotmetiba to the underwriters, see "Principal and 8glistockholders.” The underwriters have 30 dayw fitee date
of this prospectus to exercise this over-allotnogtton. If any shares are purchased with this @ietment option, the underwriters will purchasarss in
approximately the same proportion as shown indbketabove. If any additional shares of commonkstéwe purchased, the underwriters will offer thditidnal
shares on the same terms as those on which thessirar being offered.

The underwriting discounts and commissiaresequal to the public offering price per shareahmon stock less the amount paid by the undemsrjier share
of common stock. The underwriting discounts and issions are $ per share. The followingealows the per share and total
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underwriting discounts and commissions to be paithé underwriters assuming both no exercise ahdxarcise of the underwriters' option to purchadditional
shares.

Per share Total

Without With full Without With full

over- over- over- over-

allotment allotment allotment allotment

exercise exercise exercise exercise
Public Offering Price $ $ $ $
Underwriting discounts and commissions paid b $ $ $ $

Underwriting discounts and commissions paid byirsg|

stockholder: $ $ $ $
Proceeds, before expenses, tt $ $ $ $
Proceeds, before expenses, to selling stockhc $ $ $ $

We estimate that the total expenses ofolfigsing, including registration, filing and listj fees, printing fees and legal and accountingeses, including
selling stockholder expenses, but excluding theenmdting discounts and commissions, will be appmately $ and will be paid by us. We éagreed to
reimburse the underwriters for certain reasonakperses and application fees incurred in connegtitmany filing with, and clearance of this offiegi by, the
Financial Industry Regulatory Authority Inc., olNRA.

A prospectus in electronic format may belenavailable on the web sites maintained by omaare underwriters, or selling group members, if, grayticipating
in the offering. The underwriters may agree toadte a number of shares to the underwriters atidgsgroup members for sale to their online brogeraccount
holders. Internet distributions will be allocatedthe representatives to the underwriters andhgefiroup members that may make Internet distribstan the same
basis as other allocations.

We, all of our directors and officers ahd tolders of substantially all of the shares afa@pital stock outstanding immediately prior tis thffering have
agreed that, subject to certain exceptions, witlteaiprior written consent of J.P. Morgan SecusitieC on behalf of the underwriters, we and thely mat, for a
period of 180 days after the date of this prosygectu

. offer, pledge, sell, contract to sell, sell anyi@ptor contract to purchase, purchase any opti@ontract to sell, grant any option, right or watre
purchase, or otherwise transfer or dispose ofcthyrer indirectly, any shares of common stock wy aecurities convertible into or exercisable or
exchangeable for common stock;

. enter into any swap or other agreement thasteas, in whole or in part, any of the economicsamiuences of ownership of common stock or any
security convertible into or exercisable or excheaizle for common stock; or

. make any demand for or exercise any right witheesto the registration of any shares of commocksto any security convertible into or exercise
or exchangeable for common stock;

with respect to the first and second bullets abearesther any such transaction is to be settledetiyety of common stock or such other securitiessash or
otherwise.

The 180-day restricted period describetthénpreceding paragraph will be extended if, dueing period that we are not an emerging growth @nyp
. during the last 17 days of the 180-day restrictediopl, we issue an earnings release or materiad me& material event relating to us occurs; or
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. prior to the expiration of the 180-day restrictedipd, we announce that we will release earningslt®during the 16-day period beginning on the las
day of the 180-day restricted period;

in which case the restrictions described in theguleng paragraph will continue to apply until thgieation of the 18-day period beginning on theis@ce of the
earnings release or the occurrence of the matezias or material event.

We and the selling stockholders have agreémtlemnify the underwriters against certainiliies, including liabilities under the Securitiést of 1933.
We have applied to have our common stogkayed for listing/quotation on the New York Stdekchange under the symbol "QTWO."

In connection with this offering, the undeters may engage in stabilizing transactions,chvhinvolves making bids for, or purchasing andisglshares of,
common stock in the open market for the purpoggefenting or retarding a decline in the marketgoof the common stock while this offering is iogress. Thes
stabilizing transactions may include making shakes of the common stock, which involves the sgléhb underwriters of a greater number of sharesofmon
stock than they are required to purchase in théxiafy, and purchasing shares of common stock emgien market to cover positions created by slatessShort
sales may be "covered" shorts, which are shortiposiin an amount not greater than the undenstitrer-allotment option referred to above, or rhaynaked"
shorts, which are short positions in excess ofdhaunt. The underwriters may close out any covehedt position either by exercising their oveatient option,
in whole or in part, or by purchasing shares indpen market. In making this determination, theamaiters will consider, among other things, thie@of shares
available for purchase in the open market comptaréide price at which the underwriters may purctsdmges through the over-allotment option. A naiteatt
position is more likely to be created if the undetevs are concerned that there may be downwaigspre on the price of the common stock in the oparket that
could adversely affect investors who purchaseigdffering. To the extent that the underwritersate a naked short position, they will purchaseeshian the open
market to cover the position.

The underwriters have advised us that,yaursto Regulation M of the Securities Act, theyyraéso engage in other activities that stabilizajrain or
otherwise affect the price of the common stockuding the imposition of penalty bids. This meamattf the representatives of the underwriters ppase common
stock in the open market in stabilizing transactionto cover short sales, the representativesezpuire the underwriters that sold those shargmeof this offering
to repay the underwriting discount received by them

These activities may have the effect adirg or maintaining the market price of the comratwtk or preventing or retarding a decline in trekat price of the
common stock, and, as a result, the price of thencon stock may be higher than the price that otisermight exist in the open market. If the undetevs
commence these activities, they may discontinuen thieany time. The underwriters may carry out thesmgsactions on the New York Stock Exchange, picable,
in the over-the-counter market or otherwise.

Prior to this offering, there has been nblig market for our common stock. The initial pldffering price will be determined by negotiatiobetween us and
the representatives of the underwriters. In deteingithe initial public offering price, we and thepresentatives of the underwriters expect to censi number of
factors including:

. the information set forth in this prospectus atfterwise available to the representatives;
. our prospects and the history and prospects fanthestry in which we compet
. our prospects for future earnings;

134




Table of Contents

. the general condition of the securities markethatime of this offering;
. the recent market prices of, and demand forligyliraded common stock of generally comparaldmpanies; and
. other factors deemed relevant by the underveraad us.

Neither we, the selling stockholders ner tinderwriters can assure investors that an attéiding market will develop for our common stockflmat the shares
will trade in the public market at or above thdialipublic offering price.

The underwriters and their respective iaffils are full service financial institutions engdgn various activities, which may include sedesitrading,
commercial and investment banking, financial adyismvestment management, investment researahcipal investment, hedging, financing and brokerage
activities. Certain of the underwriters and théfiliates may provide from time to time in the futucertain commercial banking, financial advisdnyestment
banking and other services for us and such a#fiat the ordinary course of their business, foctvthey may receive customary fees and commisslareddition,
in the ordinary course of their various businedwiies, the underwriters and their respectivéliates may make or hold a broad array of investsiand actively
trade debt and equity securities (or related déviesecurities) and financial instruments (inchglbank loans) for their own account and for thepaats of their
customers, and such investment and securitiestagimay involve our securities and/or instrumeifitee underwriters and their respective affiliatesy also make
investment recommendations and/or publish or esgretependent research views in respect of suchites or instruments and may at any time hold, or
recommend to clients that they acquire, long anshiort positions in such securities and instruments

Selling Restrictions

Other than in the U.S., no action has liaken by us, the selling stockholders or the und&ews that would permit a public offering of thecsirities offered by
this prospectus in any jurisdiction where actiontf@t purpose is required. The securities offéngthis prospectus may not be offered or sold ctliyeor indirectly,
nor may this prospectus or any other offering niater advertisements in connection with the offed sale of any such securities be distributedublighed in any
jurisdiction, except under circumstances that m#iult in compliance with the applicable rules egglilations of that jurisdiction. Persons into whpsssession th
prospectus comes are advised to inform themseb@st and to observe any restrictions relating &adffering and the distribution of this prospectlisis prospectt
does not constitute an offer to sell or a solimtabf an offer to buy any securities referred yalis prospectus in any jurisdiction in which swahoffer or
solicitation is unlawful.

Dubai International Financial Centre

This prospectus relates to an Exempt Offaccordance with the Offered Securities RulethefDubai Financial Services Authority, or DFSAisTprospectus
is intended for distribution only to persons of/pe specified in the Offered Securities Rules efiFSA. It must not be delivered to, or relied gndny other
person. The DFSA has no responsibility for revieywm verifying any documents in connection with B Offers. The DFSA has not approved this prosgect
taken steps to verify the information set forthdierand has no responsibility for the prospecth® Jecurities to which this prospectus relates beaijliquid and/or
subject to restrictions on their resale. Prospeqtiwrchasers of the securities offered should azirttieir own due diligence on tisecurities. If you do not underst:
the contents of this prospectus, you should comsuéiuthorized financial advisor.
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European Economic Are:

In relation to each Member State of theopean Economic Area which has implemented the Bobgp Directive, each, a Relevant Member Stateffanto
the public of any shares which are the subjediefoffering contemplated by this prospectus maybeanade in that Relevant Member State excepathaffer to
the public in that Relevant Member State of anyeshanay be made at any time under the followingmptens under the Prospectus Directive, if theyehaeen
implemented in that Relevant Member State:

(a) to any legal entity which is a qualifinvestor as defined in the Prospectus Dirertive

(b) to fewer than 100 or, if the Relevif@mber State has implemented the relevant pravisicthe PD Amending Directive, 150, natural ordeg
persons (other than qualified investors as defingde Prospectus Directive) subject to obtaintmg prior consent of the representatives for ani siifer; or

(c) inany other circumstances fallinghin Article 3(2) of the Prospectus Directive, pided that no such offer of shares shall resultiiecuirement
for the publication by us, the selling stockholdensany underwriter of a prospectus pursuant tcker3 of the Prospectus Directive.

For the purposes of this provision, thereggion an "offer to the public" in relation to ahares in any Relevant Member State means the ooioation in an'
form and by any means of sufficient informationtba terms of the offer and any shares to be offeoegls to enable an investor to decide to purchagshares, as
the same may be varied in that Member State byragasure implementing the Prospectus DirectiveahMember State and the expression "Prospectustivieg
means Directive 2003/71/EC (and any amendmentsttheéncluding the 2010 PD Amending Directive,lie extent implemented in the Relevant Member Statd
includes any relevant implementing measure in &athvant Member State, and the expression "201DiRr&tive” means Directive 2010/73/EU.

Hong Kong

The shares have not been offered or saldndihnot be offered or sold in Hong Kong, by measf any document, other than (a) to "professionadstors" as
defined in the Securities and Futures Ordinanc@.(6&l1) of Hong Kong and any rules made under@ndinance; or (b) in other circumstances which dorasult
in the document being a "prospectus" as defingdarCompanies Ordinance (Cap. 32) of Hong Konghichivdo not constitute an offer to the public wittihe
meaning of that Ordinance.

No advertisement, invitation or documertigtier in Hong Kong or elsewhere, which is dire@gar the contents of which are likely to be aseel or read by,
the public of Hong Kong (except if permitted to stounder the securities laws of Hong Kong) has lxsered or will be issued in Hong Kong or elsewhetier
than with respect to the shares which are or demdted to be disposed of only to persons outsidegHmng or only to "professional investors" wittihe meaning
of the Securities and Futures Ordinance and amg miade under that Ordinance.

Japan

The shares have not been and will not bistered under the Financial Instruments and Exgb&aw of Japan, or the Financial Instruments axch&nge Law
Accordingly, no resident of Japan may patrticipatthe offering of the shares, and each underwhnisragreed that it will not offer or sell any sisadirectly or
indirectly, in Japan or to, or for the benefit afiy resident of Japan (which term as used hereamsn@ny person resident in Japan, including anyocation or other
entity organized under the laws of Japan), or hest for re-offering or resale, directly or inditlgcin
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Japan or to a resident of Japan, except pursuamt éxemption from the registration requirementsofl otherwise in compliance with, the Finanaatiuments
and Exchange Law and any other applicable lawsiatgns and ministerial guidelines of Japan.

Singapore

The offer or invitation which is the suljje€ this document is only allowed to be made ®glrsons set out herein. Moreover, this docunsembti a prospectt
as defined in the Securities and Futures Act (Gha&89) of Singapore, or the SFA, and, accordingBtutory liability under the SFA in relation teetcontent of the
document will not apply.

As this document has not been and willbelodged with or registered as a document by thedvary Authority of Singapore, this document ang ather
document or material in connection with the offesale, or invitation for subscription or purchaskthe shares may not be circulated or distributed may the
shares be offered or sold, or be made the subiject mvitation for subscription or purchase, wiesttirectly or indirectly, to persons in Singapotker than: (i) to
an institutional investor under Section 274 of 8#4; (i) to a relevant person, or any person pamsto Section 275(1A) of the SFA, and in accordanith the
conditions specified in Section 275 of the SFA(idy otherwise pursuant to, and in accordance Wit conditions of, any other applicable provisidnhe SFA.

Where the shares are subscribed or purdhasier Section 275 of the SFA by a relevant peveumis:

(a) a corporation (which is not an acitestlinvestor) the sole business of which is tallinVestments and the entire share capital of wisicdwned by
one or more individuals, each of whom is an acteednvestor; or

(b) atrust (where the trustee is noheeredited investor) whose sole purpose is to imviestments and each beneficiary is an accreditggstor,

shares, debentures and units of sharedetyghtures of that corporation or the beneficiarights and interest in that trust shall not Easferable for six
months after that corporation or that trust hasisied the shares under Section 275 of the SFA éxcep

(1) to an institutional investor underctan 274 of the SFA or to a relevant person defimeSection 275(2) of the SFA, or to any persorspant to an
offer that is made on terms that such shares, diefssnand units of shares and debentures of thadkaiion or such rights and interest in that taust
acquired at a consideration of not less than S$200(or its equivalent foreign currency) for ea@nsaction, whether such amount is to be paidifeash or
by exchange of securities or other assets;

(2) where no consideration is given for transfer; or
(3) by operation of law.

By accepting this document, the recipiesrebf represents and warrants that he or sheitkedrb receive such report in accordance withré®rictions set
forth above and agrees to be bound by the limitatepntained herein. Any failure to comply withdbdimitations may constitute a violation of law.

Switzerland

The shares may not be publicly offeredwit&erland and will not be listed on the SIX Swisschange, or SIX or on any other stock exchangegulated
trading facility in Switzerland.
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This document has been prepared withowtrcetp the disclosure standards for issuance petisges under article 652a or article 1156 of thesS®@ode of
Obligations or the disclosure standards for lispingspectuses under article 27 et seq. of the 8Mnlg Rules or the listing rules of any other &tegchange or
regulated trading facility in Switzerland. Neithtis document nor any other offering or marketirgfenial relating to the shares or the offering roayublicly
distributed or otherwise made publicly availableSinitzerland.

Neither this document nor any other offgran marketing material relating to the offeringg tompany or the shares have been or will be Wi#lt or approved
by any Swiss regulatory authority. In particulfistdocument will not be filed with, and the oftdrshares will not be supervised by, the Swiss e Market
Supervisory Authority, FINMA, and the offer of skearhas not been and will not be authorized unde$thiss Federal Act on Collective Investment Scleme
CISA. The investor protection afforded to acquirgfrinterests in collective investment schemes ottt CISA does not extend to acquirers of shares.

United Arab Emirates

This offering has not been approved omiéeel by the Central Bank of the United Arab Emgate UAE, Securities and Commodities Authoritytted UAE
and/or any other relevant licensing authority ia hAE, including any licensing authority incorp@dtunder the laws and regulations of any of the Zenes
established and operating in the territory of ti&E)in particular the Dubai Financial Services Aarity, or DFSA, a regulatory authority of the Dulbaiernational
Financial Centre, or DIFC. This offering does nomstitute a public offer of securities in the UABFC and/or any other free zone in accordance thigh
Commercial Companies Law, Federal Law No 8 of 1@8amended), DFSA Offered Securities Rules and&tpBubai Listing Rules, accordingly, or otherwise.
The shares may not be offered to the public iltA& and/or any of the free zones.

The shares may be offered and issued ordylimited number of investors in the UAE or aifiyte free zones who qualify as sophisticated itwessunder the
relevant laws and regulations of the UAE or the fzene concerned.

United Kingdom
Each underwriter has represented and agne¢d

(a) it has only communicated or causelsetgommunicated and will only communicate or caadee communicated an invitation or inducement to
engage in investment activity (within the meanifigection 21 of the Financial Services and Markets2000, or FSMA) received by it in connection lwit
the issue or sale of the shares in circumstancesich Section 21(1) of the FSMA does not applyspand

(b) it has complied and will comply wih applicable provisions of the FSMA with respezanything done by it in relation to the sharesrom or
otherwise involving the United Kingdom.
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LEGAL MATTERS

DLA Piper LLP (US), Austin, Texas, will prigle us with an opinion as to the validity of tr@umon stock offered under this prospectus. Wilsomssi
Goodrich & Rosati, Professional Corporation, Ausliaxas, will pass upon certain legal matters eelad this offering for the underwriters.

EXPERTS

Our consolidated financial statements atdbeber 31, 2013 and 2012, and for each of the fiaesd years in the period ended December 31, 28i@earing in
this prospectus and registration statement have &edited by Ernst & Young LLP, independent regedepublic accounting firm, as set forth in theiport thereon
appearing elsewhere herein, and are includedian upon such report given on the authority chsirm as experts in accounting and auditing.

WHERE YOU CAN FIND ADDITIONAL INFORMATION

We have filed with the SEC a registratitatesment on Form S-1 under the Securities Act véfipect to the shares of common stock offered uhdker
prospectus. As permitted under the rules and régotaof the SEC, this prospectus does not corthiof the information in and exhibits and schedulethe
registration statement. For further informationhwiéspect to us and our common stock, we refettgdle registration statement and its exhibits ssttedules.
Statements contained in this prospectus as todkeists of any contract or any other document redieto are not necessarily complete, and in easthrice, we reft
you to the copy of the contract or other documied fas an exhibit to the registration statemeathof these statements is qualified in all resplegtthis reference.
You may inspect a copy of the registration statemétiout charge at the SEC's Public Reference Rabh®0 F Street, NE, Washington, D.C. 20549, apies of
all or any part of the registration statement maybtained from the Public Reference Room of th€, B0 F Street, NE, Washington, DC 20549, upomray of
fees prescribed by the SEC. The SEC maintainstamigt site that contains reports, proxy and infidiom statements and other information regardiggsteants the
file electronically with the SEC. The address @& ttrebsite is http://www.sec.gov. The public mayagbtnformation on the operation of the Public Refiee Room
by calling the SEC at (800) SEC-0330.

Upon completion of the offering, we will babject to the information reporting requiremesftthe Exchange Act, and we will file reports, pycstatements ar
other information with the SEC. These periodic r&pgroxy statements and other information willdvailable for inspection and copying at the SEGIlic
Reference Room and the website of the SEC reféorablove. We also maintain a website at www.q2eibgntom. Upon completion of this offering, you may
access these materials free of charge as sooasmably practicable after they are electroniddég with, or furnished to, the SEC. Informatioantained on our
website is not a part of this prospectus.

We intend to furnish our stockholders vétinual reports containing financial statementstaddiy our independent registered public accourftingand
quarterly reports for the first three fiscal questef each fiscal year containing unaudited intdiimancial information. Our telephone number is3p275-0072.
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Report of Independent Registered Public Accountingrirm
To the Board of Directors and Stockholders of Q2dihgs, Inc.

We have audited the accompanying conselitlaalance sheets of Q2 Holdings, Inc. as of Deeeib, 2013 and 2012 and the related consolidé¢ensents
of operations, changes in stockholders' deficit@ash flows for each of the three years in theogeended December 31, 2013. These financial statsraee the
responsibility of the Company's management. Oyraesibility is to express an opinion on these fioiahstatements based on our audits.

We conducted our audits in accordance thighstandards of the Public Company Accounting Slght Board (United States). Those standards redfat we
plan and perform the audit to obtain reasonablerasse about whether the financial statementsraeedf material misstatement. We were not engageerform a
audit of the Company's internal control over finaheeporting. Our audits included considerationntérnal control over financial reporting as aibdsr designing
audit procedures that are appropriate in the cistantes, but not for the purpose of expressingaram on the effectiveness of the Company's irglecontrol over
financial reporting. Accordingly, we express nolsepinion. An audit also includes examining, oest basis, evidence supporting the amounts antbsiises in
the financial statements, assessing the accouptingiples used and significant estimates made dyagement and evaluating the overall financiaéstant
presentation. We believe that our audits provideaaonable basis for our opinion.

In our opinion, the financial statementened to above present fairly, in all materialp@ests, the consolidated financial position of Q2diws, Inc. at
December 31, 2013 and 2012 and the consolidatettsed its operations and its cash flows for eatthe three years in the period ended Decembe2(®!13, in
conformity with U.S. generally accepted accounpngciples.

/s/ Ernst & Young LLP

Austin, Texas
February 21, 2014
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Q2 HOLDINGS, INC.
CONSOLIDATED BALANCE SHEETS

(in thousands, except per share data)

Pro Forma
Equity
December 31 December
2012 2013 2013
(unaudited)
Assets
Current asset:
Cash and cash equivalel $ 9,111 $ 18,67t
Restricted cas 11€ 11€
Accounts receivable, n 5,851 9,06:
Prepaid expenses and other current a: 642 1,07¢
Deferred solution and other costs, current pot 2,02( 3,12«
Deferred implementation costs, current port 1,387 1,81¢
Total current asse 19,13« 33,87:
Property and equipment, r 4,207 14,83
Deferred solution and other costs, net of currentign 3,37 5,35¢
Deferred implementation costs, net of current por 3,74¢ 4,56(
Other lon¢-term asset 1,21¢ 2,48¢
Total asset $ 31,67¢ $ 61,10¢
Liabilities, redeemable convertible preferred stockredeemable common stock and stockholders' equi
(deficit)
Current liabilities:
Accounts payabl $ 2,397 $ 4,08
Accrued liabilities 5,05¢ 11,66¢
Deferred revenues, current porti 8,571 12,72¢
Capital lease obligations, current port 56C 714
Long-term debt, current portic 2,50( —
Total current liabilities 19,08: 29,19
Deferred revenues, net of current port 9,26¢ 14,77
Capital lease obligations, net of current port 47¢ 57t
Long-term debt, net of current portic — 6,28¢
Deferred rent, net of current porti 101 4,44¢
Other lon¢-term liabilities — 101
Total liabilities 28,927 55,37:

Commitments and contingencies (Note
Redeemable convertible preferred stock and reddemsammon stock
Series A preferred stock: $0.0001 par value; 7$9@8es authorized; 7,908 shares issued and otitsjeaslof
December 31, 2012 and 2013, respectively; no slaautherized, issued or outstanding pro forma as of
December 31, 2013 (unaudited); liquidation prefeeeof $15.1 million as of December 31, 2( 10,81¢ 10,81 $ —
Series B preferred stock: $0.0001 par value; 1sBtBes authorized; 1,818 shares issued and olitejeasiof
December 31, 2012 and 2013, respectively; no slaautherized, issued or outstanding pro forma as of
December 31, 2013 (unaudited); liquidation prefeeeof $15.3 million as of December 31, 2( 10,91 10,91 —
Series C preferred stock: $0.0001 par value; neesheuthorized, issued or outstanding as of Deceihe
2012; 2,605 shares authorized; 2,605 shares issuwkdutstanding as of December 31, 2013; no shares
authorized, issued or outstanding pro forma aseafebnber 31, 2013 (unaudited); liquidation prefeeesfc

$21.0 million as of December 31, 20 — 18,99t —
Common stock: no shares outstanding as of Dece&ihe@012; 3,829 shares outstanding as of Deceniher
2013; no shares outstanding pro forma as of Dece81he2013 (unaudited) — 1,327 —

Stockholders' equity (deficit
Junior convertible preferred stock: $0.0001 paueall,251 shares authorized; 1,251 shares issued an
outstanding as of December 31, 2012 and 2013, cteéply; no shares authorized, issued or outstanpio
forma as of December 31, 2013 (unaudited); liquidapreference of $1.7 million as of December 3112 1,74C 1,74C —
Common stock: $0.0001 par value; 35,000 shareodré; 11,379 and 8,288 shares issued and ouistpas
of December 31, 2012 and 2013, respectively; 25s8@@es issued and outstanding pro forma as of

December 31, 2013 (unaudite 1 1 3
Additional paic-in capital 6,13¢ 6,67¢ 50,46
Accumulated defici (26,857  (44,73) (44,73))

Total stockholders' equity (defici (18,98) (36,316 $ 5,73¢

Total liabilities, redeemable convertible preferstack, redeemable common stock and stockholdguitye
(deficit) $ 31,67¢ $ 61,10¢

The accompanying notes are an integral part oetlemsolidated Financial Statements.
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Q2 HOLDINGS, INC.
CONSOLIDATED STATEMENTS OF OPERATIONS

(in thousands, except per share data)

Year Ended December 31

2011 2012 2013
Revenue: $26,98: $41,10. $ 56,87
Cost of revenues(: 14,79t 25,17C 36,26
Gross profil 12,187 15,93 20,61:
Operating expense

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

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

General and administrative( 4,857 8,78( 11,74:

Unoccupied lease charg — — 23¢

Total operating expens 13,87 23,05¢ 37,73

Loss from operation (1,687 (7,129 (17,12)
Other income (expense

Interest incomx 7 4 6

Interest and other expen (83 (232 (50%)

Total other expense, n (7€) (22¢) (499

Loss before income tax: (1,769 (7,356 (17,62)
Provision for income taxe (132) (164) (55)
Loss from continuing operatiol (1,899 (7,520 (17,67¢)
Loss from discontinued operations, net of (1,132 (1,259 (199)
Net loss $(3,027) $ (8,779 $(17,87Y
Net loss per common sha

Loss from continuing operations per common shasicband diluter $ (0179) $ (0.66) $ (1.49

Loss from discontinued operations per common sl@sic and dilute $ (010 $ (0.1 $ (0.09

Net loss per common share, basic and dil $ (0.279) $ (0.77) $ (1.5)
Weighted average common shares outstan

Basic and dilutes 11,32¢  11,34¢ 11,86¢
Pro forma net loss per common share (unaudi

Basic and dilute $ (0.7))
Pro forma weighted average common shares outs@airaudited)

Basic and dilutes 25,027

1) Includes stoc-based compensation expenses as folli

Year Ended December 31

2011 2012 2013
Cost of revenue $ 52 $ 187 $ 264
Sales and marketir 52 122 274
Research and developm 57 19t 257
General and administrati 23€ 52€ 81C

Total stocl-based compensation expen $ 397 $1,031 $ 1,60¢

The accompanying notes are an integral part ottlemsolidated Financial Statements.
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CONSOLIDATED STATEMENTS OF CHANGES IN STOCKHOLDERS'

Shares

Q2 HOLDINGS, INC.

(in thousands)

Balance at January 1, 20
Stocl-based compensatic
Exercise of stock optior
Net loss

Balance at December 31, 2C
Stocl-based compensatic
Exercise of stock optior
Net loss

Balance at December 31, 2C
Stocl-based compensatic
Reclass to redeemable

common stocl
Exercise of stock optior
Distribution associated with
spir-off
Net loss
Balance at December 31, 2C

DEFICIT

Junior
Convertible -
Preferred Stock Common Stock Additional Total
Paid-In Accumulated Stockholder's
Amount Shares Amount Capital Deficit Deficit
1,251 $ 1,74C 11,31% $1$ 468 $ (1505) $ (8,62
— — — — 397 — 397
— — 2C — 7 — 7
— — — — — (3,029 (3,027)
1,257 1,74C 11,33} 1 5,08 (18,079 (12,250)
— — — — 1,031 — 1,031
— — 42 — 17 — 17
— — — — — (8,779 (8,779
1,251  1,74C 11,37¢ 1 6,13t (26,857 (18,987
— — — — 1,60t — 1,60¢
— — (3,829 — (1,32)) — (1,327)
— — 73¢ — 43¢ — 43t
— — — — (179) — a7?)
_ — — — — (17,879 (17,879
1,251 $ 1,74C  8,28¢ $1$ 6678 $ (4473) $ (36,316

The accompanying notes are an integral part ottlemsolidated Financial Statements.

F-5




Table of Contents

Q2 HOLDINGS, INC.

CONSOLIDATED STATEMENTS OF CASH FLOWS

(in thousands)

Operating activities:
Net loss
Adjustments to reconcile net loss to net cash (ugedperating activities
Amortization of deferred implementation, solutiordaother cost
Depreciation and amortizatic
Amortization of debt discour
Stoclk-based compensation expen
Loss from discontinued operatio
Allowance for sales credi
Loss on disposal of lo-lived asset:
Unoccupied lease charg
Changes in operating assets and liabilil
Accounts receivable, n
Prepaid expenses and other current a:
Deferred solution and other co
Deferred implementation cos
Other lon-term asset
Accounts payabl
Accrued liabilities
Deferred revenu
Deferred rent and other lo-term liabilities

Net cash provided by (used in) continuing operat
Net cash used in discontinued operating activ
Net cash used in operating activit

Investing activities:
Purchases of property and equipmr
Acquisitions and purchase of intangible as
Increase in restricted ca
Cash included in distribution of sj-off

Net cash used in continuing investing activi
Net cash used in discontinued investing activ

Net cash used in investing activiti

Financing activities:
Proceeds from issuance of preferred stock, nessofaince cos
Proceeds from borrowings on line of cre
Payments on line of crec

Payments on capital lease obligati
Proceeds from exercise of stock options to purchasemon stocl

Net cash provided by (used in) financing activi
Net increase (decrease) in cash and cash equis
Cash and cash equivalents, beginning of pe

Cash and cash equivalents, end of pe
Supplemental disclosures of cash flow information

Cash paid for taxe
Cash paid for intere:

Supplemental disclosure of non-cash investing actties:
Equipment acquired under capital le

Year Ended December 31

2011

2012

2013

$(3,027) $(8,779 $(17,87Y

1,18: 1,86¢ 2,83
1,015 1,697 2,977
— — 6¢
397 1,031 1,60
1,13;  1,25¢ 19¢
— 51 57

— 24 1€

— — 23€
(2,15) (2,019 (3,26
(335) 124 (412)
(1,60) (1,729 (4,019
(2,049 (2,625 (3,15
4 (182 (1,539

23 1,04¢ 1,32
1,13¢ 1,09 552
4395 429¢  9,70¢
73 41 4,44

8C (1,889  (1,27)
(1209 (1,120 (236
(1,120 (3,009 (1,50
(1,079 (1,809 (11,13
(300 (428 (125
— (119 —

— — (4€)
(1,379 (2,345 (11,309
16 ~ (26)) —
(1,389 (2,600 (11,309
10,91¢ — 18,99
2,50( — 6,35
— — (2,689
(456) (654 (719

7 17 43¢
12,96  (637) 22,38
10,45, (6,252  9,56¢
4,90¢ 1536. 9,111
$1536. $ 9,111 $ 18,67
$ 12: $ 19¢ $ 164
77 184 371

$ 35: $1,18 $ O7F

The accompanying notes are an integral part oetlemsolidated Financial Statements.
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Q2 HOLDINGS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(in thousands, except per share amounts and unlestherwise indicated)
1. Organization and Description of Business

Q2 Holdings, Inc., or the Company, is alleg provider of secure, cloud-based virtual baglsolutions. The Company enables regional and caritynu
financial institutions, or RCFls, to deliver a r@bguite of integrated virtual banking services anate effectively engage with their retail and coenaiml account
holders who expect to bank anytime, anywhere arahgrdevice. The Company delivers its solutionthéosubstantial majority of its customers usingfarsare-as-
a-service, or SaaS, model under which its RCFlotnsts pay subscription fees for the use of the Gaylp solutions.

The Company, formerly known as CBG Holdirlgs., was incorporated in Delaware in March 2868 is a holding company that owns 100% of the
outstanding capital stock of Q2 Software, Inc.pddbusiness as Q2ebanking. On March 1, 2013, thep@oy reorganized its business operations in cotipmwith
the private placement of its Series C redeemabieeartible preferred stock. Prior to the reorganaratthe Company owned 100% of the outstandingtabgtiock of
cbanc Network Inc., or cbanc. Pursuant to the mtgtion, the Company distributed all shares afictto its stockholders in a spin-off, and the Canypwas
renamed Q2 Holdings, Inc.

The Company's headquarters are locatedigtir®y Texas.
2. Summary of Significant Accounting Policies
Basis of Presentation and Principles of Consolidati

These consolidated financial statemente teen prepared in accordance with accountingiptascgenerally accepted in the United States,AAB The
consolidated financial statements include the aatsoof the Company and its wholly-owned subsidgrfl intercompany accounts and transactions leesn
eliminated in consolidation.

Use of Estimates

The preparation of the accompanying codatéid financial statements in conformity with GAAguires management to make estimates and assusfhet
affect the reported amounts of assets and liaslitilisclosure of contingent assets and liabildatebe date of the consolidated financial statésmemd the reported
amounts of revenues and expenses. Significant iseiject to such estimates include stock-based ensagtion, the useful lives of property and equipraei
income taxes. In accordance with GAAP, managemasedits estimates on historical experience andoous other assumptions that management belaees
reasonable under the circumstances. Managemenarggevaluates its estimates and assumptions usgtgrical experience and other factors; howeaetyal
results could differ significantly from those estites.

Unaudited Pro Forma Presentation

The Company has filed a Registration Statgron Form S-1 with the Securities and Exchangar@igsion, or SEC, for the proposed initial publifedng, or
IPO, of shares of its common stock. If the Com@miRO is consummated, all outstanding shares oCtmepany's preferred stock will convert into 13,588res of
common stock.

Unaudited pro forma stockholders' equitpBecember 31, 2013 was prepared assuming thersian of all outstanding shares of preferredistoto
13,583 shares of common stock as of December 3B. 2fhaudited pro forma net loss per common shadeuaaudited pro forma
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Q2 HOLDINGS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(in thousands, except per share amounts and unlestherwise indicated)

weighted average shares outstanding for the yedeDecember 31, 2013 were computed assuming theision of all outstanding shares of preferrediston ar
as-if-converted basis, at the later of JanuarnP132r the date of issuance of the preferred sfble&.impact of repayment of the outstanding priacgmnd accrued
interest on the Company's line of credit has nenhlreflected in the pro forma weighted averageeshased to compute net loss per share becausarttiEnof
shares which would have to be sold to pay the audiéhg principal and accrued interest cannot limeagtd.

Cash and Cash Equivalents

The Company considers all highly liquidéstments acquired with an original maturity of tyndays or less at the date of purchase to beegsivalents. Cas
equivalents are stated at cost, which approxinrateket value, because of the short maturity ofdliestruments.

Restricted Casl
Restricted cash consists of deposits metdmoney market account for leased office space.
Fair Value of Financial Instruments

The carrying values of the Company's fii@niostruments, principally cash equivalents, aris receivable, restricted cash and accounts pgyagiproximate
their fair values due to the short period of tinertaturity or repayment. The carrying values of@wenpany's debt instruments approximated theintlire based
on rates currently available to the Company. Falue is defined as the exchange price that wouléteived for an asset or an exit price paid tasfier a liability in
the principal or most advantageous market for #setaor liability in an orderly transaction betweearket participants on the measurement date. Yiatua
technigues used to measure fair value must maxithezese of observable inputs and minimize theofisgobservable inputs. The current accounting ayuid for
fair value measurements defines a three-level tialuaierarchy for disclosures as follows:

. Level I—Unadjusted quoted prices in active marketsdentical assets or liabilities;

. Level ll—Inputs other than quoted prices includathim Level | that are observable, unadjusted gdiptéces in markets that are not active, or other
inputs that are observable or can be corroboratexbbervable market data; and

. Level lll—Unobservable inputs that are supported by little@market activity, which requires the Compangéwelop its own assumptior
The categorization of a financial instrumertthin the valuation hierarchy is based uponltveest level of input that is significant to therfealue measuremel

All Company assets with fair values meadune a recurring basis, which consists only of st cash equivalents, as of December 31, 2012@t® were
classified as Level 1 assets.

Concentration of Credit Risk

Financial instruments that potentially ®dbjthe Company to concentrations of credit rigksgst of cash and cash equivalents, restricted aadfaccounts
receivable. The Company's cash and cash equivaledtsestricted cash are placed with high creditityufinancial institutions and issuers, and atds may exceed
federally-insured limits. The Company has not eigrered any loss relating to
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Q2 HOLDINGS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(in thousands, except per share amounts and unlestherwise indicated)

cash and cash equivalents or restricted cash $e thecounts. The Company provides credit, in thealocourse of business, to a number of its custenide
Company performs periodic credit evaluations otitstomers' financial condition and generally duatsrequire collateral. No individual customer aguid for
10% or more of revenues for the years ended Deaedih@011, 2012, or 2013. No individual customaraanted for 10% or more of accounts receivable,aseof
December 31, 2012 or 2013.

Accounts Receivabl

Accounts receivable are stated at netaahle value, including both billed and unbillede®ables to customers. Unbilled receivable balaacss primarily
when the Company performs services related to siptisn fee agreements in advance of billing. Gatgrbilling for such services occurs one montfairears.

The Company assesses the collectabiliputdtanding accounts receivable on an ongoing basisnaintains an allowance for doubtful accoumts€counts
receivable deemed uncollectable. This allowancedsrded as a reduction against accounts receivaslef December 31, 2012 and 2013, the Companyalid
provide for an allowance for doubtful accountsath&mounts outstanding were deemed collectabloHcally, the Company's collection experience tatsvaried
significantly, and bad debt expenses have beegriifisiant.

The Company maintains a reserve for eséithaales credits issued to customers for billisguties or other service-related reasons. This aflowris recorded
as a reduction against current period revenuesiecalints receivable. In estimating this allowattoe Company analyzes prior periods to determinetheunts of
sales credits issued to customers compared t@¥#emues in the period that related to the originatomer invoice. This estimate is analyzed quigréerd adjusted
as necessary. The allowance for sales credits asillion as of December 31, 2012 and 2013.

Deferred Implementation Cos!

The Company capitalizes certain personneélaher costs, such as employee salaries, beaafitthe associated payroll taxes that are diretirecremental to
the implementatiownf its solutions. The Company analyzes implementatbsts that may be capitalized to assess tteveeability, and only capitalizes costs th:
anticipates to be recoverable. The Company asstesescoverability of its deferred implementatamsts by comparing the greater of the amount oftire
cancellable portion of a customer's contract, aechbn-refundable customer prepayments receividelates to the specific implementation costsiined. The
Company begins amortizing the deferred implememtatbsts for an implementation once the revenuegrétion criteria have been met, and the Companyranes
those deferred implementation costs ratably overgimaining term of the customer agreement. Thisopoof deferred implementation costs expectedeto b
amortized during the succeeding twelve-month pesadcorded in current assets as deferred impl&tien costs, current portion, and the remaindegésrded in
long-term assets as deferred implementation costf current portion.

Deferred Solution and Other Cos

The Company capitalizes sales commissiodother third-party costs, such as third partgriges and maintenance related to its customerragnee The
Company capitalizes sales commissions becausethmission charges are so closely related to thentgs from the non-cancellable
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Q2 HOLDINGS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(in thousands, except per share amounts and unlestherwise indicated)

customer agreements that they should be recordad asset and charged to expense over the sarod fieat the related revenue is recognized. The @agnpegin
amortizing deferred solution and other costs fpadicular customer agreement once the revenugmétm criteria are met, and the Company amortihese
deferred costs over the remaining term of the costaagreement. The Company analyzes solution dreat obsts that may be capitalized to assess their
recoverability, and only capitalizes costs thainticipates to be recoverable. The portion of edipigd costs expected to be amortized during theesding twelve-
month period is recorded in current assets asmefsolution and other costs, current portion, thedremainder is recorded in long-term assets fesrdd solution
and other costs, net of current portion. Defer@amissions were $2.9 million and $4.6 million adeicember 31, 2012 and 2013, respectively.

Property and Equipmen

Property and equipment are stated at esstdccumulated depreciation and amortization.ddggiion is calculated on a straight-line basis dve estimated
useful lives of the related assets. Leasehold imgments are amortized over the shorter of the leiseor the estimated useful lives of the relatssets.
Maintenance and repairs that do not extend thefife improve an asset are expensed in the péraared.

The estimated useful lives of property egdipment are as follows:

Computer hardware and equipm 3- 5 years

Purchased software and licen 3-5 years

Furniture and fixture 7 years

Leasehold improvemen Lesser of estimated useful life or lease t

Deferred Revenue

Deferred revenues primarily consist of antsuhat have been billed to or received from ausis in advance of revenue recognition and prepagsmeceived
from customers in advance for implementation, neeiance and other services, as well as initial sygtiEm fees. The Company recognizes deferred nese@s
revenues when the services are performed and thesponding revenue recognition criteria are mast@mer prepayments are generally applied againsides
issued to customers when services are performedifed. Deferred revenues that are expected tebegnized as revenues during the succeeding twiaiveh
period are recorded in current liabilities as deferevenues, current portion and the remainingguois recorded in long-term liabilities as deéstrevenues, net of
current portion.

Revenues

All revenue-generating activities are dikecelated to the sale, implementation and suppbtihe Company's solutions within a single opaegtegment. The
Company derives the substantial majority of itserawes from subscription fees for the use of itat&mis hosted in the Company's data centers asawedivenues f
implementation and customer support services itkat¢he Company's solutions. A small portion & @ompany's customers host the Company's solutighgir
own data centers under term license and maintersgreements, and the Company recognizes the congisig revenues over the term of those customer
agreements.
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Q2 HOLDINGS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(in thousands, except per share amounts and unlestherwise indicated)

Revenues are recognized net of sales sradi allowances. The Company begins to recogeianues for a customer when all of the followiritecia are
satisfied:

. there is persuasive evidence of an arrangement;

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

. the collection of the fees is reasonably assuned; a

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

Determining whether and when these criteaige been met can require significant judgmentestichates. In general, revenue recognition comeswben th
Company's solutions are implemented and made &laila the customers.

The Company's software solutions are abtalfor use in hosted application arrangements usdescription fee agreements. Subscription fema these
applications, including related customer suppa#,racognized ratably over the customer agreersemt beginning on the date the solution is maddataito the
customer. Amounts that have been invoiced are dedan accounts receivable and deferred revenuesyenues, depending on whether the Company'sueven
recognition criteria have been met.

The Company considers subscription fedmtfixed or determinable unless the fees are sutgjgefund or adjustment or are not payable withenCompany's
standard payment terms. In determining whetheectitin of subscription fees is reasonably assuhedCompany considers financial and other inforomagibout
customers, such as a customer's current creditiimess and payment history over time. Historicayl debt expenses have not been significant.

The Company enters into arrangements withipfe-deliverables that generally include mukigubscriptions and implementation services.

For multiple-deliverable arrangements, mgement consideration is allocated to deliverabésed on their relative selling price. In ordetréat deliverables in
a multiple-deliverable arrangement as separats ohiccounting, the deliverables must have stanéalalue upon delivery. If the deliverables haeadalone
value upon delivery, each deliverable must be auesolifor separately. The Company's subscriptiovicses have standalone value as such servicestaresild
separately. In determining whether implementatienvises have standalone value apart from the siptiscr services, the Company considers variousfact
including the availability of the services from ethvendors. To date, the Company has concludedhbamplementation services included in multipédinerable
arrangements do not have standalone value. Asili,ivben implementation services are sold in atipleldeliverable arrangement, the Company capgialany
arrangement fees for implementation services atebrézes such amounts ratably over the period dbpaance for the initial agreement term.

When multiple-deliverables included in araagement are separated into different units ocbawting, the arrangement consideration is allactighe
identified separate units based on a relativergefirice hierarchy. The selling price for a delatgde is based on its vendor-specific objective enag of selling
price, or VSOE, if available, third-party evidermfeselling price, or TPE, if VSOE is not availaldebest estimate of selling price, or BESP, if meitVSOE nor
TPE is available. The Company has not establist&@& for its subscription services due to lack @ipg consistency, the introduction of new serviaed other
factors. The Company has determined that TPE is poactical alternative due to differences irsésvice offerings compared to other parties and
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the availability of relevant third-party pricingfoarmation. Accordingly, the Company uses BESP termeine the relative selling price. The amounteMenue
allocated to delivered items is limited by contingeevenues.

The Company determined BESP by considétingverall pricing objectives and market condito8ignificant pricing practices taken into considien include
the Company's discounting practices, the size ahgme of its transactions, customer characterigpigse lists, go-to-market strategy, historicalngtalone sales and
agreement prices. As the Company's go-to-markategfies evolve, it may modify its pricing practiéeshe future, which could result in changes iiatiee selling
prices, and include both VSOE and BESP.

Subscription Fee Revenues

The Company's solutions are available asgaiosolutions under subscription fee agreemertksut licensing perpetual rights to the softwangb<eription fees
from a hosted solution are recognized monthly ¢lercustomer agreement term beginning on the Hat€émpany's solution is made available to theocost.
Additional fees for monthly usage above the lewettuded in the standard subscription fee, whidude fees for transactions processed during thedqyeare
recognized as revenue in the month when the usagards are determined and reported. Any revenlagdeto upfront implementation services are retzsgh
ratably over the same customer agreement term. Atadbat have been invoiced are recorded in acsganeivable and deferred revenues or revenuesndi
on whether the revenue recognition criteria hawenbraet.

Professional Services Reveni

When professional services are not combimigiisubscription services or term licenses asgles unit of accounting, these professional sewievenues are
recognized as the services are performed. Revdrareprofessional services not combined with supsion services were not significant in the periptdssented.

Certain out-of-pocket expenses billed tstomers are recorded as revenues rather thanset tiffthe related expense. For the years endeshider 31, 2011,
2012 and 2013, revenues recorded from out-of-paekstnse reimbursements totaled approximatelyr@dlidn, $0.4 million and $0.5 million, respectiyelThe
out-of-pocket expenses are reported in cost ofmere.

Term Licenses and Maintenance Revenues

A small portion of the Company's custonfesst and manage the Company's solutions on-premiseghird-party data centers under term licezuse
maintenance agreements. Term licenses sold withtergince, which entitles the customer to techisigpport and upgrades and updates to the softwate ma
available on a when-and-if-available basis, ar@asted for under Accounting Standards Codifica886-605, "Software Revenue RecognitiéiThe Company
does not have VSOE of fair value for the mainteraartd professional services so the entire arrangernesideration is recognized monthly over thetef the
software license when all of the other revenuegaition criteria have been met. Revenues from fezemses and maintenance agreements were notisagifn the
periods presented.
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Cost of Revenues

Cost of revenues is comprised primarilgalaries and other personnel-related costs, imgueinployee benefits, bonuses and stock-based csaie, for
employees providing services to the Company's custe. Costs associated with these services inthedeosts of the Company's implementation, cust@ugport,
data center and customer training personnel asaweltlassification of certain research and devetop expenses related to research and developresurmel wh
perform services related to implementation andarust support. Cost of revenues also includes tieetdtosts of bill-pay and other third-party inéetiual property
included in the Company's solutions, the amortiratf deferred solution and services costs, cotiocdacility costs and depreciation of the Compamata center
assets, an allocation of general overhead costsedealal fees. Direct costs of third-party intetigal property include amounts paid for third-pditgnses and
related maintenance that are incorporated int€Ctirapany's software, with the costs amortized té @bsevenues over the useful lives of the purctiassets.

The amount of research and developmentresgseallocated to cost of revenues was $0.4 milard million and $1.6 million for the years ended
December 31, 2011, 2012 and 2013, respectively.

The Company capitalizes certain personostiscdirectly related to the implementation obitdutions to the extent those costs are considerbd recoverable
from future revenues. The Company amortizes thes¢osa particular implementation once revenuegedion commences, and the Company amortizes those
implementation costs over the remaining term ofciiitomer agreement. Other costs not directly mradble from future revenues are expensed in theder
incurred. The Company capitalized implementatiost£@ the amount of $2.0 million, $2.6 million,da$3.2 million, respectively, for the years endezt&@mber 31,
2011, 2012 and 2013.

Software Development Cos

Software development costs include salaebsother personnel-related costs, including eygeldenefits, bonuses and stock-based compensatidouted to
programmers, software engineers and quality cotgeshs working on the Company's solutions. Cos$asere to software development incurred betweenhiagc
technological feasibility and the point at whicle #oftware solution is ready for general release lneen insignificant through December 31, 2018,antordingly
all of the Company's software development coste leen expensed as incurred as research and deesiop

Research and Development Co

Research and development costs includeesknd other personnel-related costs, includmgleyee benefits, bonuses and stock-based compenghird-
party contractor expenses, software developmelg,tan allocation of facilities and depreciatioperses and other related expenses incurred inagenginew
solutions and upgrading and enhancing existingtisnis. Research and development costs are expassedurred.

Advertising

All advertising costs of the Company arpansed the first time the advertising takes plAdeertising costs were insignificant for the yearsled
December 31, 2011 and 2012. Advertising costs #@r& million for the year ended December 31, 2013.

F-13




Table of Contents

Q2 HOLDINGS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(in thousands, except per share amounts and unlestherwise indicated)
Sales Tax

The Company presents sales taxes and tatkes collected from customers and remitted to gowental authorities on a net basis and, as suchydes them
from revenues.

Comprehensive Loss

Comprehensive loss includes net loss aksasaither changes in stockholders' equity thatltré&®m transactions and economic events other thase with
stockholders. The Company had no items of othepecehensive loss for the years ended December 31, 2012 or 2013.

Stock-Based Compensation

Stock options awarded to employees, dirs@ad consultants are measured at fair valuechtgant date. The Company recognizes compensatjgense
ratably over the requisite service period of théaspaward. Generally, options vest 25% on the yee-anniversary of the grant date with the balaesting
monthly over the following 36 months.

The Company values stock options usindBlaek-Scholes option-pricing model, which requitles input of subjective assumptions, includingrikk-free
interest rate, expected life, expected stock prigetility and dividend yield. The risk-free intesterate assumption is based upon observed intattestfor constant
maturity U.S. Treasury securities consistent with éxpected term of the Company's employee stowdsp The expected life represents the periochaé the stocl
options are expected to be outstanding and is baséte simplified method. Under the simplified hrat, the expected life of an option is presumelktthe mid-
point between the vesting date and end of the actutal term. The Company used the simplified methaelto the lack of sufficient historical exerocitga to
provide a reasonable basis upon which to otheragimate the expected life of the stock optionqe€ked volatility is based on historical volatésifor publicly
traded stock of comparable companies over the atgirexpected life of the stock options. The Compamsumed no dividend yield because it does nataxp
pay dividends in the near future, which is consisteith the Company's history of not paying dividen

The following summarizes the assumptioreiusr estimating the fair value of stock optiomarged during the periods indicated:

Year Ended December 31

2011 2012 2013
Risk-free interest rat 1.2-2.2% 0.7-1.1% 0.7-2.2%
Expected life (in years 6.25 4.75-6.25  4.75-6.89
Expected volatility 43.8-44.6% 52.0-52.5% 46.4-49.4%
Dividend yield — — —
Weighte-average grant date fair value per share $1.79 $2.65 $3.15
Income Taxes

The Company accounts for income taxes uthgeasset and liability method. The Company rexdeferred tax assets and liabilities for the fitax
consequences attributable to differences betwesefirthncial statement carrying amounts of existingets and liabilities and their respective taedzas well as for
operating loss and tax credit carryforwards. ThenGany measures deferred tax assets and liabilisieg) enacted tax rates expected to apply to texiabbme in
the years in
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which it expects to recover or settle those tempyadéferences. The Company recognizes the effeatahange in tax rates on deferred tax asset$iabilities in the
results of operations in the period that includesenactment date. The Company assesses thedib@lihat deferred tax assets will be realized aodgnizes a
valuation allowance if it is more likely than nbit some portion of the deferred tax assets wilbeorealized. This assessment requires judgmentthe likelihood
and amounts of future taxable income by tax jucisoln. To date, the Company has provided a fullaabn allowance against its deferred tax assetdatieves th
objective and verifiable evidence of the Compahigtorical pretax net losses outweighs any poséiidence of its forecasted future results. Althotlge Company
believes that its tax estimates are reasonableiltingate tax determination involves significandgment that is subject to audit by tax authoritiethe ordinary
course of business. The Company will continue tmitoo the positive and negative evidence and wdjlat the valuation allowance as sufficient objeztpositive
evidence becomes available.

The Company accounts for uncertain taxtjprs by recognizing the financial statement effefta tax position only when, based upon techmieits, it is
more likely than not that the position will be saised upon examination. The Company recognizespat@ccrued interest and penalties associatdd wit
unrecognized tax positions in income tax expense.

Basic and Diluted Net Loss per Common Sh

The Company uses the two-class methodrgpate net loss per common share because the Corhpangsued securities, other than common stoak, th
contractually entitle the holders to participatelividends and earnings of the Company. The twesctaethod requires earnings for the period to lbeatkd
between common stock and participating securiteset upon their respective rights to receive disteid and undistributed earnings. Holders of then@my's
Series A, B and C preferred stock are entitleda pari passu basis, to receive dividends whem@as aeclared by the board of directors, prior angreference to
any declaration or payment of any dividend on th@mon stock or junior convertible preferred stookilisuch time as the total dividends paid on esitdre of
Series A, B and C preferred stock is equal to tigimal issue price of the shares. Holders of jucianvertible preferred stock are entitled to reeed pro rata share
of any dividend declared, based on the numberafeshof common and preferred stock outstanding Bsult, all series of the Company's preferreckstme
considered participating securities.

Under the two-class method, for period$iwigét income, basic net income per common shameniputed by dividing the net income attributableammon
stockholders by the weighted-average number ofshafrcommon stock outstanding during the periaat.income attributable to common stockholders mpated
by subtracting from net income the portion of catrgear earnings that the participating securitiesld have been entitled to receive pursuant tw theidend
rights had all of the year's earnings been disteithuNo such adjustment to earnings is made dénigds with a net loss, as the holders of theqgiaating
securities have no obligation to fund losses. Bdutet loss per common share is computed undéwtielass method by using the weighted-average eumib
shares of common stock outstanding plus, for perigith net income attributable to common stockhadthe potential dilutive effects of stock opticarsl warrant:
In addition, the Company analyzes the potentiaitiyié effect of the outstanding participating sé@s under the if-converted method when calcutpdituted
earnings per share, in which it is assumed thaptitetanding participating securities convert icwonmon stock at the beginning of the period. Then@any reports
the more dilutive of the approaches as its dilutetincome per share during the period. Due
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to net losses for the years ended December 31, 2012 and 2013, basic and diluted net loss peeshkere the same, as the effect of all potentdillytive
securities would have been anti-dilutive.

3. Deferred Solution and Other Costs
Deferred solution and other costs, curpamtion and net of current portion, consisted effibllowing:

December 31

2012 2013
Deferred solution cos $ 133 $ 2,17«
Deferred commissior 687 95(

Deferred solution and other costs, current pot $ 2,02 $ 3,12«
Deferred solution cos $ 1,18 $ 1,721
Deferred commissior 2,18¢ 3,631

Deferred solution and other costs, net of currentign $ 3,372 $ 5,35¢

4. Property and Equipment
Property and equipment consisted of thieviohg:

December 31

2012 2013
Computer hardware and equipm $ 4,16¢ $ 8,91%
Purchased software and licen 1,49¢ 3,501
Furniture and fixture 447 3,01¢
Leasehold improvemen 712 4,02(
6,82¢ 19,45

Accumulated depreciatic (2,619 (4,627
Property and equipme $ 4,207 $ 14,83

Depreciation expense, including amortizatib assets held under capital leases, was $0l@mi$1.5 million and $2.9 million for the yeamded
December 31, 2011, 2012 and 2013, respectivelypdPtypand equipment included $1.0 million, $2.2lionl and $3.2 million for assets acquired undeiitehfeases
at December 31, 2011, 2012 and 2013, respectively.

5. Accrued Liabilities
Accrued liabilities consisted of the follimg:

December 31

2012 2013
Employee compensation and bene $ 2,032 $ 4,37¢
Accrued transaction processing f 1,11¢ 3,761
Other 1,90¢ 3,52

Total accrued liabilitie: $ 5,05« $ 11,66¢
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6. Debt

In September 2008, the Company enteredaimban and security agreement with a financialtitfon to provide a line of credit and term lofeility. The loan
and security agreement was amended periodicatlyeaSompany's operations grew, most recently in R&#2 when the line of credit was increased from
$7.0 million to $10.0 million. Amounts borrowed werdhe line of credit which were deemed an accougusivable advance accrued interest at an anateaéqual
to the greater of the financial institution's prira¢e plus 1.50%, or 5.50%. Amounts borrowed utigetine of credit which were deemed a contraceénere advance
accrued interest at an annual rate equal to theagref the financial institution's prime rate pRi85%, or 6.25%. For the years ended Decembet(31], and 2012,
and through the April 2013 termination of the l@amd security agreement, the Company paid intefésb6% on borrowings deemed accounts receivahlarams,
and made no borrowings deemed to be contract revadnances. As of December 31, 2011, the Compahgdhzances of $2.5 million on the line of credigving
an available balance of $4.5 million. As of Decende 2012, the Company had advances of $2.5 midiothe line of credit, leaving an available batanf
$7.5 million. In April 2013, the Company enteretbia new credit agreement with another financistitation at which time the Company paid and teated the
loan and security agreement.

In October 2010, the Company entered irftoancing arrangement with a financial servicesipany to procure certain equipment. The total arhfimanced
was $0.3 million, and the Company completed paymentthis financing arrangement in 2012.

In April 2013, the Company entered inteawsed credit facility agreement with Wells FarlyoA. which provides a line of credit of up to $25llion. The
amount that can be borrowed under the line of tiedimited to the lesser of $25.0 million or 75%the Company's trailing twelve-month recurringemues.
Access to the total borrowings available undelitreof credit is restricted based on covenantsteel to the Company's minimum liquidity, trailingelve-month
recurring revenues and adjusted EBITDA. Amountsdwed under the line of credit accrue interestthenCompany's election at either: (i) the per annat® equal
to the LIBOR rate plus an applicable margin; ortfie current base rate plus the greater of the Ee8eral Funds rate plus one percentage poingrtbenonth
LIBOR plus one percentage point, or the lendingticial institution's prime rate. Interest is pagafonthly on the line of credit. The terms of time lof credit
require that the Company maintain advances ofast 5.0 million at all times. The Company paysamthly fee based on the total unused borrowingarua, an
annual administrative fee and the initial closieg,fwhich is paid in three equal annual installmener the first three years of the credit facilipe credit facility
matures in April 2017, at which time any outstagdiorrowings and accrued interest become payabksptil 2013, the Company drew an advance on the dif
credit of $2.5 million to pay off its existing loamd security agreement with another institutionldne 2013, the Company drew an advance on theflicredit of
$3.9 million to fund capital expenditures and sedua letter of credit for the benefit of the landlof its new corporate headquarters in the amofi$i8.0 million.
As of December 31, 2013, the Company had borrowafig®.3 million and a secured letter of credi$8f0 million against the line of credit, leaving arailable
balance of up to $15.7 million, and the intereg mpplicable to the credit facility was 4.168%eTime of credit is collateralized by substantialyof the
Company's assets and requires that the Companyaimagertain financial covenants as provided indteglit facility agreement. The Company was in clemge
with all such covenants as of December 31, 2013.
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7. Commitments and Contingencies
Operating and Capital Lease Commitments

The Company leases office facilities andade equipment under non-cancelable operatingkeaad certain equipment under non-cancelableatdgitses.
Rent expense under operating leases was $0.6 mi#ith9 million and $1.4 million for the years eddeecember 31, 2011, 2012 and 2013, respective8013, the
Company moved to its new headquarters. As a rébelCompany vacated its former leased headquamersecorded an unoccupied lease charge of $23b€fo
remaining contractual lease payments less estinsatedase income.

Future minimum payments required undertadpnd operating leases that have initial or remginon-cancelable lease terms in excess of caeate
December 31, 2013 were as follows:

Capital
Leases

Operating
Leases

Year Ended December 31

2014 $ T74E $ 89¢
2015 41¢ 1,841
2016 164 1,70¢
2017 4 1,74¢
2018 — 1,78¢
Thereaftel — 4,33:
Total minimum lease paymer 1,332 $ 12,31¢
Less: imputed intere: (45)
Less: current portio (7149
Capital lease obligations, net of current por $ 57t

Contractual Commitments

The Company has non-cancelable contrachramitments related to third-party products, catam fees and other product costs. Future minirnantractual
commitments that have initial or remaining non-edable terms in excess of one year were as follows:

Year Ended December &

Contractual
Commitments

2014 $ 4,15¢
2015 3,77¢
2016 3,15:
2017 2,60¢
2018 2,01¢
Thereattel 2,95¢
Total commitment: $ 18,67
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Legal Proceeding:

From time to time, the Company may becomelived in legal proceedings arising in the ordynawurse of its business. The Company is not ptsamparty tc
any legal proceedings that, if determined adversetile Company, would have a material adversetedie the Company.

8. Preferred Stock
Redeemable Convertible Preferred Stc
Series A Preferred Stock
In 2007, the Company sold 7,908 sharedeS A preferred stock, at $1.39 per share focgeds of $10.8 million.
Series B Preferred Stock

In December 2011, the Company sold 1,8&88eshof Series B preferred stock, at $6.05 peesoainvestors for cash proceeds of $10.9 milliet,of issuance
costs of $0.1 million.

Series C Preferred Stock

In March and April 2013, the Company solél0® shares of Series C preferred stock, at $%&68Hmare to investors for cash proceeds of $19I®minet of
issuance costs of $1.0 million.

Junior Convertible Preferred Stock
In 2007, the Company sold 1,251 sharesrubj preferred stock, at $1.39 per share for pasbeeds of $1.7 million.
Dividend Rights

The holders of the outstanding shares aéSé, B and C preferred stock are entitled, @gaa passu basis, to receive dividends when, asf aledlared by the
board of directors, prior and in preference to deglaration or payment of any dividend on the comistock or junior preferred stock until such tinsettze total
dividends paid on each share of Series A, B ande@ped stock is equal to the original issue patthe shares, subject to adjustment for dilutis of
December 31, 2013, no dividends had been declarétethoard of directors.

Conversion Rights

Each share of preferred stock is convertifdon issuance, at the option of the holder,snth number of fully paid and non-assessable slofi@smmon stock
as determined, with respect to each share of peefatock, by dividing the issuance price of thereh by the applicable conversion price in effectie date the
certificate is surrendered for conversion. Thdahitonversion price per share is the original ésptice.

Upon either the date specified by holdétsvo-thirds of the outstanding shares of Serie8&nd C preferred stock, and including an approfiéhe holders of
a majority of the outstanding Series C preferredlstith regards to the conversion of Series Ceyrefl stock, or the closing date of an IPO reftert certain
minimum equity valuation of the Company and a é¢enanimum
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amount of net proceeds to the Company, all issnddatstanding shares of convertible preferredkssball automatically be converted to shares ofrnom stock &
the then effective conversion rate.

Liquidation Rights

In the event of liquidation, dissolutionwinding up of the Company, either voluntary oraluntary, each holder of Series A, B and C pretesteck is entitle(
to receive, on a pari passu basis, prior and ifepgace to any distribution of any of the assethefCompany to the holders of any other clasenes of capital
stock of the Company, including junior preferredcgtand common stock, the amounts set forth below:

. with respect to Series A preferred stock an arhequal to $1.39 per share, plus an amount equ@#tof the original issue price of $1.39 accrued p
annum plus declared but unpaid dividends fromtital issue date on the shares of Series A prefestock;

. with respect to Series B preferred stock an amequaél to $6.05 per share, plus an amount equéltof@he original issue price of $6.05 accrued per
annum plus $1.60 per share, plus declared but dripadends from the initial issue date on the ekaif Series B preferred stock; and

. with respect to Series C preferred stock an arnegual to $7.68 per share, plus an amount equ#etof the original issue price of $7.68 accrued p
annum plus declared but unpaid dividends fromttiteal issue date on the shares of Series C perfestock.

If the assets and funds available for tistion are insufficient to pay each holder of 8sr\, B and C preferred stock the entire SerieB And C liquidation
preference amounts, then the entire assets and fegally available for distribution shall be distrted ratably among holders of Series A, B and&@epred stock il
proportion to each holder's original investment.

With respect to junior preferred stockeathe payment of the liquidation preference amotmbolders of Series A, B and C preferred steekh holder of
junior preferred stock is entitled to receive, pand in preference to any distribution of assethé holders of common stock, an amount equal 8%per shar
plus an amount equal to all the previously declabed unpaid dividends on the junior preferred ktdicthe assets and funds available for distriutare insufficient
to permit the payment to each holder of junior @nefd stock of the entire liquidation preferenceants, then the entire assets and funds legalijade for
distribution to the holders of the junior preferstdck shall be distributed ratably among the hwsldé the junior preferred stock in proportion &k holder's
original investment.

After payment to the holders of the prefdrstock of their respective liquidation preferean®unts, any additional remaining assets shalisgiebuted ratably
to the holders of Series A preferred stock and comatock, assuming the conversion of the Seriesefeped stock into common stock. However, holadérs
Series A preferred stock shall not be entitlecetteive more than three times the original Serigsefferred stock issue price of $1.39 per shareaiysdeclared but
unpaid dividends on each share of Series A prafestack, or Maximum Participation Amount.

If the amount the holders of Series A, B @npreferred stock would have received if all ebasf Series A, B and C preferred stock had beeverted into
common stock exceeds for the holders of Seriesefeped stock an amount equal to the sum of ankadt; but unpaid dividends and the Maximum Parégon
Amount and for the holders of Series B and C pretestock the liquidation preference amount payabiich holders, each holder of Series A, B ampaeferred
stock shall be
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entitled to receive upon such liquidation, dissoluior winding up of the Company the amount eaddérovould have received if all shares of Serie8A4nd C
preferred stock had been converted into commork stomediately prior to such liquidation, dissolutior winding up of the Company.

Redemptior

The Series A, B and C preferred stock deesable at any time after the fifth anniversarthefSeries C preferred stock issue date (MarcB)2@don receipt ¢
a written request from the holders of at least @%he sum of the outstanding shares of (i) SekieB and C preferred stock and (if) common stocked/by
holders of Series C preferred stock, or Selectedr@on Stock, voting as a single class on an as-ctsd40-common-stock basis. The Company shall redbe
shares of Series A, B and C preferred stock byngagisum per share equal to the greater of (infaitket value for such shares as determined bydependent
valuation expert acceptable to the holders of tAgast 75% of the Series A, B and C preferredkstod Selected Common Stock (voting as a singksda an as-
converted-to-common-stock basis) and (B) a majafityommon stock or (ii) the original issue prit&e Company shall redeem Selected Common Stotle dair
market value for such shares, as determined indire manner as the Series A, B and C preferrekl. Sach redemption shall occur in three equal annua
installments, with the first such redemption dateurring within 30 days after the receipt by therany of the redemption request, and the seconthénad
redemption dates occurring on the first and seg@ad anniversaries of the first redemption date.

Based on the estimated fair value of the@any's stock as of December 31, 2012 and 2013etieamption price of each of the Series A, B arme@erred
stock would exceed the applicable original issueepas of the first possible redemption date. H@uethe Company has not provided for accretion bdythe
original issue price as management does not betie/8eries A, B or C preferred stock will becomaeemable.

Voting Rights

Each share of preferred stock entitleshtiider to one vote for each share of common statckwhich each share of preferred stock could treenonverted,
with full voting rights and powers equal to theiagtrights and powers of holders of common stock.

9. Common Stock
Redeemable Common Sto

In conjunction with the Company's saletsf3eries C preferred stock in March and April 2@E8tain investors in Series C preferred stockipased a total of
3,829 shares of the Company's common stock frolingetockholders at a price of $6.98 per sharenglwith the purchase of the Series C preferrezkstbe
Series C preferred stockholder received a non-tatde right to redeem any shares of common stalatte also owned by the Series C preferred stéd&ho
pursuant to the same terms and conditions as @dviat redemption of Series C preferred stock, pixtteat the common stock is only redeemable dhits/alue.
Similar to its redeemable convertible preferreaistonanagement believes that the redeemable corstookis not probable of becoming redeemable. Atingty,
the redeemable common stock has been recordexdagiginal issue price and has not been adjustéd tair value as of December 31, 2013 (see Npte 8
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Common Stock

As of December 31, 2013, the Company wésoaized to issue 35,000 common shares with a alaevof $0.0001 per share, of which 12,117 shaere w
issued and outstanding. As of December 31, 20€3Ctmpany had reserved shares of common stocky as-#-converted basis, for issuance as follows:

For conversion of Series A preferred st 7,90¢
For conversion of Series B preferred st 1,81¢
For conversion of Series C preferred st 2,60¢
For conversion of junior preferred stc 1,251
For issuance under stock option pl: 5,87¢
Total common shares reserved for future issu 19,46(

The holders of common stock are entitleckt®ive dividends when, as and if declared byotred of directors, but not until dividends amongtio the origine
issue price have been paid on each of all issugdatstanding shares of Series A, B and C prefestezk. Holders of common stock are entitled to wote per
common share.

10. Stock-Based Compensation

In July 2007, the Company adopted the 2B@¢k Plan under which options or stock purchagesimay be granted to employees, consultants isectats. Ar
incentive stock option may be granted only to apewho is an employee on the effective date aiftgrathe option. Any person who is not an emploge¢he
effective date of the grant of an option may bentgd only a non-statutory stock option. In Decen#3, the board of directors, under the authapiginted to it by
the 2007 Stock Plan, increased the number of slaaegkable to be granted under the plan by 250eshand as of December 31, 2013, a total of 7,8@&s of
common stock were allocated for issuance undepltre of which 456 shares remained available farreiissuance. Shares of common stock that magsbed
under the 2007 Stock Plan consist of authorizetlubissued or reacquired shares of common stoakyrombination thereof.

Under the 2007 Stock Plan, the exerciseefor each option is established at the discreifahe board of directors, subject to compliandéd Bection 409A o
the Internal Revenue Code; provided, however,tti@exercise price per share is not less thareihenfirket value of a share of stock on the effeatiate of grant
of the option. The maximum term of the optioneis years measured from the effective date of thierogrant. Prior to 2012, all stock options issuader the 20C
Stock Plan had a ten-year contractual life. Duthrggyear ended December 31, 2012, the board aftdisebegan issuing stock options with a seven-geairactual
life. The exercise price per share for a person ashns stock possessing more than 10% of the totabined voting power of all classes of stock of @mmpany
may not be less than 110% of the fair market vafieeshare of the Company's common stock on tleetéfe date of grant of the option and the terrthefoption
will be no more than five years measured from tboo grant date. With the exception of an optioanged to an officer, a director or a consultantpption will
become exercisable at a rate less than 20% peoyeaa period of five years from the effectiveedat grant of such option, subject to the partistfgacontinued
service. Generally, the standard vesting schedu28% of the total number of shares of common ssatfect to the option will vest on the first aretisary of the
vesting commencement date and the remaining opliares will vest in a series of equal monthly ihsints
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for 36 successive months for a total of four yedrsder certain conditions, vesting is acceleratetbaach option outstanding under the 2007 Sttk & the time
of a change in control as defined in the 2007 Sklek.

Stock option activity was as follows:

Weighted
Number of Average
Options Exercise Price
Balance as of January 1, 2C 3,502 $ 0.4£
Grantec 1,607 2.5¢
Exercisec (20) 0.3¢
Forfeited (67) 0.8
Balance as of December 31, 2( 5,027 1.12
Grantec 1,06¢ 5.7¢
Exercisec (42 0.41
Forfeited (312 1.8¢
Balance as of December 31, 2( 5,73: 1.94
Grantec 834 7.6¢
Exercisec (73¢) 0.5¢
Forfeited (40¢) 5.31
Balance as of December 31, 2( 542; $ 2.7¢
The summary of stock options outstandingfd3ecember 31, 2013 was as follows:
Options Outstanding Options Exercisable
Weighted Weighted
Weighted Average Weighted Average
Average Remaining Average Remaining
Number of Exercise Contractual Life Number of Exercise Contractual Life
Range of Exercise Price Options Price (in years) Options Price (in years)
$0.29 717 $ 0.2¢€ 4.2 717 $ 0.2¢ 4.2
$0.35 95¢ 0.3¢8 4.1 95¢& 0.3t 4.1
$0.54- $0.84 1,00¢ 0.6¢ 5.7 944 0.67 5.€
$1.74- $3.10 1,231 2.71 7.8 721 2.64 7.8
$4.00- $6.57 68€ 5.8C 6.5 30€& 5.7C 6.€
$6.98- $7.82 827 7.7C 6.7 7 7.74 6.€
542 $ 2.7€ 6.C 365 § 1.3 5.2

The aggregate intrinsic value of stock apdiexercised during the years ended Decembe031, 2012 and 2013, was $0.1 million, $0.2 millzrd
$4.8 million, respectively. The total fair marketlwe of stock options vested during the years elE@mber 31, 2011, 2012 and 2013 was $0.3 million,
$0.8 million and $1.2 million, respectively. AsB&cember 31, 2013, total unrecognized stock-basembensation expense, adjusted for estimated forésif
related to stock options was $4.5 million, whiclexpected to be recognized over the next 3.0 years.
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11. Net Loss per Common Share

The following table sets forth the compiatas of loss per share:

Year Ended December 31

2011 2012 2013
Numerators

Loss from continuing operations attributable to omon stockholder $ (1,895 $ (7,520 $ (17,67¢)

Loss from discontinued operations attributabledmmon stockholder (1,139 (2,259 (199)

Net loss attributable to common stockholc $ (3,029 $ (8,779 $ (17,87YH
Denominator

Weighte-average common shares outstanding, basic andal 11,32¢ 11,34t 11,86¢
Loss from continuing operations per share, basicdinted $ (017 $ (066 $ (1.49
Loss from discontinued operations per share, kasicdilutec $ (010 $ (@©11H $ (0.09)
Net loss per common share, basic and dil $ ©02)$ (0O7)% (1.5)

Due to net losses for the years ended Dieeefi, 2011, 2012 and 2013, basic and diluteddesshare were the same, as the effect of alhfialiy dilutive
securities would have been anti-dilutive. The failog table sets forth the anti-dilutive common shequivalents:

December 31

2011 2012 2013
Redeemable convertible preferred stc
Series A preferred stoc 7,90¢ 7,90¢ 7,90¢
Series B preferred stol 15 1,81¢ 1,81¢
Series C preferred sto — — 2,18¢
Junior preferred stoc 1,251 1,251 1,251
Stock options 3,50¢ 4,76¢ 5,42

Total ant-dilutive common share equivaler

Pro Forma Net Loss per Common Share (unaudite

The numerator and denominator used in coimgpthe unaudited pro forma net loss per commamesfor the year ended December 31, 2013 haveduestec

12,677 15,74:

18,58

to assume the conversion of all outstanding shafrpeeferred stock into common stock at the lafefamuary 1, 2013 or the date of
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issuance of the preferred stock. Pro forma netgesgommon share does not give effect to potéptlilitive securities where the impact would béi-alilutive.

Year Ended
December 31,
2013
(unaudited)
Numerator:
Net loss attributable to common stockholc $ (17,879
Denominator
Historical denominator for basic and diluted neslper common share—weighted-average
common shares outstanding, basic and dil 11,86¢
Plus: assumed conversion of preferred stock to comstock 13,16:
Denominator for pro forma basic and diluted neslpsr common sha 25,02°
Pro forma net loss per common share, basic anted $ (0.73)
12. Provision for Income Taxes
The components of the Company's provisiorirfcome taxes from continuing operations wertobews:
Year Ended

December 31
2011 2012 2013

Current taxes

Federa $ — 8 — 8% —

State 12¢ 162 52
Total current taxe $ 12¢ $ 162 $ 52
Deferred taxes

Federa $ — 8% — 8% —

State 3 3 3
Total deferred taxe 3 3 3
Provision for income taxe $ 132 $ 164 $ 5%

As of December 31, 2013, the Company hddrfd net operating loss carryforwards of approxéfye$49.0 million, state tax credits of approxieigt
$0.2 million and federal alternative minimum taedits of $0.1 million. The net operating loss céoryards will expire at various dates beginnin@d26 if not
utilized. The state tax credits expire in 2027df atilized. The alternative minimum tax creditv@an indefinite carryforward period.

Federal and state laws impose restrictionthe utilization of net operating loss carryfordgand research and development credit carryfaisvarthe event of
a change in ownership of the Company, which caristan "ownership change" as defined by IntereakRue Code Sections 382 and 383. Should there be a
ownership change in the future, the Company'stahdi utilize existing carryforwards could be swugtally restricted.
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Deferred income taxes reflect the net féeces of temporary differences between the cagyimounts of assets and liabilities for finanoggdarting purposes
and the amounts used for income tax purposes. dhg@ény has established a valuation allowance duadertainties regarding the realization of defétex asset
based on the Company's lack of earnings historyinBuhe year ended December 31, 2013, the valuatiowance increased by $4.7 million.

The Company's deferred tax assets andrddfeax liabilities were as follows:

December 31
2012 2013

Deferred tax asset
NOL and credit carryforwarc
Deferred revenu

$ 11,05« $ 16,34

1,14¢ 1,59¢
Accrued expenses and ott 662 3,29¢
Stocl-based compensatic 134 20¢

Total deferred tax asse

12,99¢ 21,44(

Deferred tax liabilities
Deferred expense
Depreciation and amortizatic

Total deferred tax liabilitie

Deferred tax assets less tax liabilit
Less: valuation allowanc

Net deferred tax ass

(2,799 (3,929
(982 (3,579
(3,78) ~ (7,49)
921f ~ 13,94
(9,097 (13,829
$ 11¢ §  11f

The Company had $2.9 million of excesslstteductions which are not included in deferredassets. The tax benefit from these deductionsinzitbase
additional paid-in capital when they are deemetized under the "with and without" method.

The Company's provision for income taxesficontinuing operations differs from the amountpated by applying the statutory federal incomerédg of
34% primarily as a result of the following:

Year Ended
December 31,
2011 2012 2013

Income tax at U.S. statutory r¢ 34.(% 34.(% 34.(%
Effect of:

Increase in deferred tax valuation allowa (33.0 (31.5) (32.9)

State taxes, net of federal ben (4.9 (0.7 14

Other permanent iten 3.9 (4.0 (3.0

Income tax provision effective ra (7.5% (2.29% (0.9%

The Company files income tax returns inth8. federal jurisdiction and several state jucddns. With few exceptions, the Company is naglensubject to
U.S. federal, state or local income tax examinatioy tax authorities for years before 2010. Opegdatisses generated in years
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prior to 2010 remain open to adjustment until tzéute of limitations closes for the tax year inieththe net operating losses are utilized. They&ars 2010 through
2013 remain open to examination by all major tajingsdictions to which the Company is subject,uglo the Company is not currently under examindbipany
major taxing jurisdiction.

The Company had not recorded any tax resemlated to uncertain tax positions as of Dece®be2011, 2012 and 2013. The Company's polity &ccrue
interest and penalties related to uncertain taikipos as a component of income tax expense. Foydars ended December 31, 2011, 2012 and 201Gptheany
did not incur any interest or penalties.

13. Employee Benefit Plan

In January 2009, the Company adopted ak3@t¢fit-sharing plan, or 401(k) Plan, coverindstantially all employees. Employees can contrilgisveen 1%
and 90% of their total earnings. The 401(k) Plao @rovides for employer contributions to be madhe Company's discretion. As of December 31, 2613
Company had not made any discretionary contribation

14. Discontinued Operations

On March 1, 2013, the Company distributiédfethe shares of a subsidiary to the Compartgskhiolders in a spin-off. The subsidiary was ndiszontinued
operation or classified as held for sale as of bdxr 31, 2012. However, since all shares of theidigyy were distributed in 2013, the Company'ssctidated
statements of operations and statements of casi flave been presented to show the discontinuedtapes of the subsidiary separately from contigwiperation:
for all periods presented. Since the transactios veaween entities under common control, the Bistion of the shares of the subsidiary did notltéswa gain or
loss on distribution as it was recorded at histriarrying values.

The following table sets forth the asseis abilities of the discontinued operations wharke included in the Company's consolidated balah&ecember 31,
2012:

Assets:
Cash and cash equivalel $ 14¢
Accounts receivable, n 4
Prepaids and other current as: 4C
Property and equipment, r 22
Other long term asse 18C
Total asset 392
Liabilities:
Accounts payabl 15
Accrued liabilities 97
Deferred revenue, net of current port 47
Total liabilities 15¢
Net asset $ 23¢
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15. Segments and Geographic Information

All revenue-generating activities are dikecelated to the sale, implementation and suppbtie Company's solutions in a single operategnsent. The
Company's chief operating decision maker, the Ghiefcutive Officer, reviews financial informationgsented on a consolidated basis for purposesocitihg
resources and evaluating financial performanceofthe Company's principal operations, assetsdacision-making functions are located in the Uni¢ates.

16. Related Parties

For the years ended December 31, 2011, @0d2013, the Company recorded revenues fronatedeparty customer of $0.2 million, $0.3 milliomda
$0.3 million, respectively.

For the year ended December 31, 2012, ¢mep@ny paid $0.1 million to related parties forfpesional services.
17. Subsequent Events
The Company has evaluated subsequent eeatgyh February 21, 2014, the date the conselitifitancial statements were available for issue.
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PART Il
INFORMATION NOT REQUIRED IN PROSPECTUS
Item 13. Other Expenses of Issuance and Distrilion

The following table sets forth the costd arpenses, other than the underwriting discourdscammissions payable by us, in connection wighstle of
common stock being registered. All amounts arenegés except the SEC registration fee, the Finaimdastry Regulatory Authority, or FINRA, filingee and the
New York Stock Exchange, or NYSE, listing fi

SEC registration fe $ 17,77:
FINRA filing fee $  21,20(
NYSE listing fee
Blue sky fees and expens
Transfer agent and registrar fe
Accounting fees and expens
Legal fees and expens
Printing and engraving cos
Miscellaneous expens

Total

L R S

&+
*

* To be completed by amendme
Item 14. Indemnification of Directors and Offices
Section 145 of the Delaware General Cotmrd.aw authorizes a court to award, or a corpona board of directors to grant, indemnity teediors and
officers in terms sufficiently broad to permit suoldemnification under certain circumstances fabilities (including reimbursement for expensesiined) arising

under the Securities Act.

As permitted by Delaware law, our amendadi restated certificate of incorporation to be @ffee upon the completion of this offering includeprovision that
eliminates the personal liability of our directéos monetary damages for breach of fiduciary daalirector, except for liability:

. for any breach of the director's duty of loyalty

. for acts or omissions not in good faith or thatilwe intentional misconduct or a knowing violatiohlaw;

. under section 174 of the Delaware General Corpmrataw regarding unlawful dividends and stock passs; or
. for any transaction for which the director deridimproper personal benefit.

As permitted by Delaware law, our amendedi restated bylaws to be effective upon complatiothis offering provide that:

. we are required to indemnify our directors andogif$ to the fullest extent permitted by Delawave kubject to very limited exceptions;
. we may indemnify our other employees and agentsetdullest extent permitted by Delaware law, sabje very limited exceptions;
. we are required to advance expenses, as incuoredy tirectors and officers in connection wittegdl proceeding to the fullest extent permitted by

Delaware law, subject to very limited exceptions;
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. we may advance expenses, as incurred, to our eeggand agents in connection with a legal procgedimd

. the rights conferred in the bylaws are not esieie.

We intend to enter into indemnity agreersevith each of our current directors and officergitve these directors and officers additional cxettial assurances
regarding the scope of the indemnification setfantour restated certificate of incorporation amgrovide additional procedural protections. Aégent, there is no
pending litigation or proceeding involving our diters, officers or employees regarding which indiication is sought, nor are we aware of any trerat
litigation that may result in claims for indemniiton.

The indemnification provisions in our ameddind restated certificate of incorporation aneraied and restated bylaws and the indemnity agresrmaatered
into between us and each of our directors andexfimay be sufficiently broad to permit indemnifica of our directors and officers for liabilitiesising under the
Securities Act.

Reference is also made to the underwraigigement, which provides for the indemnificatiéoar directors, officers and controlling persogsiast certain
liabilities.

We are seeking to obtain directors' anttef§' liability insurance and expect the insuracieclude coverage for securities matters.
Item 15. Recent Sales of Unregistered Securities
In the three years preceding the filindhi$ registration statement, Q2 Holdings, Inc. $@d and issued the following unregistered se@siti

1. On December 29, 2011, we sold and issued aregatg of 1,818,182 shares of our Series B prefestiack to 10 accredited investors at a purchase
price of $6.05 per share for aggregate considerati@pproximately $11.0 million.

2. On March 1, 2013, we sold and issued an aggred&@@5,094 shares of our Series C preferred w8 accredited investors at a purchase price of
$7.68 per share for aggregate consideration ofoappately $20.0 million.

3. During the three-year period ending February2®14, an aggregate of 1,600,653 shares of oummmnstock were issued to employees, consultants
and directors upon exercise of stock options unde2007 Plan, for an aggregate consideration pfaimately $813,874.

4. During the three-year period ending February 2142@e have granted to employees, consultants isectals options to purchase 5,257,315 shares
of our common stock under our 2007 Plan. The esengiice per share of these options ranged fro¥$b. $8.35.

No underwriters were involved in the foregpsales of securities. The issuances of the Besudescribed above were deemed to be exemptrigistration
under the Securities Act, in reliance on Sectid) 4f the Securities Act as transactions by aneissot involving a public offering or Rule 701 prolgated under
Section 3(b) of the Securities Act as transactfursuant to compensation benefits plans and cdsatralating to compensation.

Item 16. Exhibits and Financial Statement Schedes
(a) Exhibits
A list of exhibits filed as part of thisgistration statement is set forth in the Exhibdér, which is incorporated herein by reference.
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(b) Financial Statement Schedules

Financial statement schedules have beettazhtiecause the information required to be sét tberein is either inapplicable or is shown im consolidated
financial statements or notes thereto, other thitmnespect to the statement above related to eindgpayments.

Iltem 17. Undertakings

The registrant hereby undertakes to protodbe underwriters, at the closing specifiechia inderwriting agreement, certificates in suctod@nations and
registered in such names as required by the unidersvto permit prompt delivery to each purchaser.

Insofar as indemnification by the registrim liabilities arising under the Securities Aoty be permitted to directors, officers and colitrglpersons of the
registrant pursuant to the provisions referencdteim 14 of this registration statement or otheewibe registrant has been advised that in theéapof the SEC
such indemnification is against public policy apmssed in the Securities Act, and is, therefarenforceable. In the event that a claim for inddivetion against
such liabilities (other than the payment by thestegnt of expenses incurred or paid by a direcfficer, or controlling person of the registranthe successful
defense of any action, suit or proceeding) is &sdday such director, officer or controlling persorconnection with the securities being registdrereunder, the
registrant will, unless in the opinion of its coahthe matter has been settled by controlling glest submit to a court of appropriate jurisdictiba question
whether such indemnification by it is against palpiolicy as expressed in the Securities Act antlheilgoverned by the final adjudication of sucluéss

The registrant hereby undertakes that:

1) For purposes of determining any liability under 8exurities Act, the information omitted from thoerh of prospectus filed as part of this registmatio
statement in reliance upon Rule 430A and contaiimedform of prospectus filed by the registrantsuant to Rule 424(b)(1) or (4) or 497(h) under
Securities Act shall be deemed to be part of #gstration statement as of the time it was dedlaftective.

2 For the purpose of determining any liability untiee Securities Act, each p-effective amendment that contains a form of proseshall be deem:

to be a new registration statement relating tcstrwurities offered therein, and the offering ofrssecurities at that time shall be deemed to be the
initial bona fide offering thereof.
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SIGNATURES

Pursuant to the requirements of the Seesirict of 1933, as amended, the registrant hasaiulsed this amendment to the registration statetade signed
on its behalf by the undersigned, thereunto duth@ized, in Austin, Texas on the 24th day of Febyu2014.

Q2 HOLDINGS, INC.

By: /s MATTHEW P. FLAKE

Matthew P. Flake
President, Chief Executive Officer and Direc
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Pursuant to the requirements of the Securities Aodf 1933, as amended, this amendment to the registien statement has been signed by the following
persons in the capacities and on the dates indicate

Name Title Date

/SIMATTHEW P. FLAKE President, Chief Executive Officer (Principal Extoe

Officer) and Director

February 24, 201
Matthew P. Flaki

[/ JENNIFER N. HARRIS Chief Financial Officer (Principal Financial and dzinting

February 24, 2014

Jennifer N. Harrit Officer)
*

Executive Chairman of the Board of Directors February 24, 2014
R. H. "Hank" Seale, Il
*

Director February 24, 2014
Michael M. Brown
*

Director February 24, 2014
Jeffrey T. Diehl
*

Director February 24, 2014
Charles T. Doyle
*

Director February 24, 2014
Michael J. Maples, S
*

Director February 24 2014
James R. Offerdal
*

Director February 24, 2014

Carl James Schap

*By: /s MATTHEW P. FLAKE

Matthew P. Flake
Attorney-in-Fact
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EXHIBIT INDEX

Exhibit
Number Description
1.1* Form of Underwriting Agreemel

2.1t Agreement and Plan of Reorganization, dated Jul2@@d7, by and among the Registrant, Q2 Acquisi@onporation, Q2 Software, Inc., and R
Investments, L.F

2.2t Agreement and Plan of Reorganization, dated JulY@@7, by and among the Registrant, Cardinal Asition Corporation, Cardinal Software, Inc. ¢
RHS Investments, In

2.zt Asset Purchase Agreement, dated June 11, 201®dolyeween Cardinal Software Inc., ITS, Inc., @il Acquisition Sub, Inc

2.4t Separation and Distribution Agreement, dated Mar2013, by and between the Registrant, Q2 Sodtwac., CB Network Holdings, Inc. and CBANC
Network, Incorporate:

3.1t Third Amended and Restated Certificate of Incorppora dated March 1, 201
3.2 Form of Amended and Restated Certificate of Incafion of the Registrant, to be effective upondhusing of the offering
3.2t Bylaws of the Registrant, as currently in eff
3.4* Form of Amended and Restated Bylaws of the Registta be effective upon closing of the offer|
4.1t Third Amended and Restated Investors' Rights Agesgnuated March 1, 20:
4.2t Second Amended and Restated Right of First RerghlC«-Sale Agreement, dated March 1, 2(
4.2t Second Amended and Restated Voting Agreement, diéaech 1, 201:
5.1* Opinion of DLA Piper LLP (US
10.1 Form of Indemnification Agreement for directors anfficers
10.2.. 2007 Stock Plan, as amenc
10.2.2t Form of Stock Option Agreement under the 2007 SRlek
10.2.7F Form of Stock Option Agreement for Executive Off&cender the 2007 Stock PI
10.2.<t Form of Stock Option Agreement for Directors untier 2007 Stock Pla

10.3.t Credit Agreement, dated April 11, 2013, by andagWells Fargo Bank, National Association, as autiative agent for the lenders named therein, the
Registrant, and Q2 Software, It

10.3.2t Guaranty and Security Agreement, dated April2D1,3, by and among Wells Fargo Bank, National Aission, as administrative agent for the lenders
named therein, the Registrant, and Q2 Software,

10.3.%t Patent Security Agreement, dated April 11, 2@3/3and among Wells Fargo Bank, National Associatisnadministrative agent for the lenders named
therein, the Registrant, and Q2 Software,

10.4t Lease Agreement, dated November 20, 2012, by andgthe Q2 Software, Inc. and 13785 Research Bh@,

10.2 Amended and Restated Employment Agreement, datedi&isy 20 2014, by and among the Registrant andhiehatP. Flake
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Exhibit
Number Description

10.€ Employment Agreement, dated February 20 2014, bdyaamong the Registrant and R.H. "Hank" Seale
10.7 Employment Agreement, dated February 20 2014, dyaamong the Registrant and William M. Fur
10.& Employment Agreement, dated February 20 2014, dyaamong the Registrant and Stephen C. So
10.¢* 2014 Equity Incentive Plan and forms of agreem#rgseunde

10.1¢* 2014 Employee Stock Purchase F

10.11F Master Service Agreement dated October 18, 2012nkbyamong the Registrant and ViaWest,

10.12t Master Service Agreement dated January 11, 2018ntyamong the Registrant and Cyrus Networks,

10.12.:t Service Level Agreement dated January 11, 201@nbyamong the Registrant and Cyrus Networks,

21.1t List of Subsidiaries of the Registre
23.1 Consent of Ernst & Young LLP, Independent Registétablic Accounting Firn
23.2* Consent of DLA Piper LLP (US) (included in Exhibitl)

24.1t Power of Attorney

t Included with prior filing.

* To be filed by amendmer







Exhibit 10.1
INDEMNIFICATION AGREEMENT

This Indemnification Agreement, dated , Is made between Q2diwls, Inc., a Delaware corporation (th€dmpany’), and
(thelidemnitee”).

RECITALS
A. The Company desires to attract and retain thes\if talented and experienced individuals, ssdn@demnitee, to serve as directors and offi
of the Company and its subsidiaries and wishesdemnify its directors and officers to the maximextent permitted by law;
B. The Company and Indemnitee recognize that corpdtigi@tion in general has subjected directors affiders to expensive litigation risks;
C. Section 145 of the General Corporation Law of Dalyunder which the Company is organize8¢ttion 145), empowers the Company to

indemnify its directors and officers by agreememd t indemnify persons who serve, at the requiesieoCompany, as the directors and officers oéioth
corporations or enterprises, and expressly prowitgsthe indemnification provided by Section 145dt exclusive;

D. Section 145(g) allows for the purchase of managetrahility (* D&O ") insurance by the Company, which in theory cavec@sserted liabilities
without regard to whether they are indemnifiableaot;

E. Individuals considering service or presently seywpect to be extended market terms of indemmificacommensurate with their position, and
that entities such as Company will endeavor to taareppropriate D&O insurance; and

F. In order to induce Indemnitee to serve or contitaugerve as a director or officer of the Compary/anone or more subsidiaries of the Company,
the Company and Indemnitee enter into this Agreémen

AGREEMENT
NOW, THEREFORE, Indemnitee and the Company hergbseaas follows:
1. Definitions. As used in this Agreement:

(a) “ Agent” means any person who is or was a director, affiemployee or other agent of the Company or aidialog of the Company; or
is or was serving at the request of, for the corereze of, or to represent the interests of the Gomr a subsidiary of the Company as a direcffices, employee
or agent of another foreign or domestic corporatiiomited liability company, employee benefit plargnprofit entity, partnership, joint venture, tros other
enterprise; or was a director, officer, employeagent of a foreign or domestic corporation whiaswa predecessor corporation of the Company dosidiary of
the Company, or was a director, officer, employeagent of another enterprise at the request othiaconvenience of, or to represent the interafstsich
predecessor corporation.

(b) “ Board” means the Board of Directors of the Company.
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(c) A “ Change in Control’ shall be deemed to have occurred if (i) any “parsas such term is used in Sections 13(d) and)lef(the
Securities Exchange Act of 1934, as amended (tkeH&hge Act”), other than a trustee or other fidncholding securities under an employee benedit pif the
Company or a corporation owned directly or indiebly the stockholders of the Company in substiiptine same proportions as their ownership of lstfcthe
Company, is or becomes the “beneficial owner” @fneéd in Rule 13d-3 under the Exchange Act), diyear indirectly, of securities of the Company regenting a
majority of the total voting power represented by Companys then outstanding voting securities, (ii) durimy @eriod of two consecutive years, individuals velt
the beginning of such period constituted the Botrgether with any new directors whose electionthgyBoard or nomination for election by the Company
stockholders was approved by a vote of at leastthivds of the directors then still in office whitteer were directors at the beginning of the penogvhose election
or nomination was previously so approved, ceasarfgireason to constitute a majority of the Boéiilthe stockholders of the Company approve agaeeor
consolidation or a sale of all or substantiallycdlthe Company’s assets with or to another entityer than a merger, consolidation or asset batentould result in
the holders of the Company’s outstanding votingisges immediately prior thereto continuing to regent (either by remaining outstanding or by beimgverted
into voting securities of the surviving entity)least a majority of the total voting power reprasdrby the voting securities of the Company or suatviving or
successor entity outstanding immediately thereadiefiv) the stockholders of the Company approptea of complete liquidation of the Company.

(d) “ Expenses shall include all out-of-pocket costs of any tymenature whatsoever (including, without limitatj@ll attorneys’ fees and
related disbursements), actually and reasonabiyried by Indemnitee in connection with either tieeistigation, defense or appeal of a Proceedirgtablishing c
enforcing a right to indemnification under this A&gment, or Section 145 or otherwise; provided, vewehat “Expenses” shall not include any judgreefites,
ERISA excise taxes or penalties, or amounts pasgftiement of a Proceeding.

(e) “ Independent Couns€l means a law firm, or a partner (or, if applicabt@ember) of such a law firm, that has at leasytars of
experience in relevant matters of corporation lad meither currently is, nor in the past five yeaas been, retained to represent: (i) the Compaindemnitee in
any matter material to either such party or (iiy ather party to or witness in the proceeding giviise to a claim for indemnification hereunderotithstanding th
foregoing, the term “Independent Counsel” shallinolude any person who, under the applicable statsdof professional conduct then prevailing, wcadse a
conflict of interest in representing either the @amy or Indemnitee in an action to determine Indegeis rights under this Agreement.

® “ Proceeding’ means any threatened, pending, or completedraatlaim, suit, arbitration, alternate dispute feon mechanism,
investigation, administrative hearing or any otheceeding whether formal or informal, civil, crimal, administrative, or investigative, includingyasuch
investigation or proceeding instituted by or ondlébf the Corporation or its Board of Directons,which Indemnitee is or reasonably may be involaga party or
target, that is associated with Indemnitee’s beimg\gent of the Corporation.

(9) “ Subsidiary” means any corporation of which more than 50%hefdutstanding voting securities is owned direatlindirectly by the
Company, by the Company and one or more other diabsis, or by one or more other subsidiaries.

2. Agreement to Serve Indemnitee agrees to serve and/or continuert@ ss an Agent of the Company, at its will (or emsleparate agreement, if
such agreement exists), in the capaC|ty Indemuiteently serves as an Agent of the Company, s &nindemnitee is duly appointed or elected amdiferd in
accordance with the applicable provisions of théa®g of the Company or any

2




subsidiary of the Company or until such time asnditee tenders his or her resignation in writp@yvided, however, that nothing contained in thigseement is
intended to create any right to continued employtroewnther service by Indemnitee.

3. Liability Insurance

(a) Maintenance of D&O InsuranceThe Company hereby covenants and agrees thiangas Indemnitee shall continue to serve as an
Agent of the Company and thereafter so long asnmitee shall be subject to any possible Procedaymgason of the fact that Indemnitee was an Agetite
Company, the Company, subject to Section 3(c)] phainptly obtain and maintain in full force andezft directors’ and officers’ liability insurancé D&O
Insurance”) in reasonable amounts from established and afpeiinsurers, as more fully described below.hinavent of a Change in Control, the Company shall,
as set forth in Section (c) below, either: i) maintsuch D&O Insurance for six years; or ii) pusha six year tail for such D&O Insurance.

(b) Rights and Benefits In all policies of D&O Insurance, Indemnitee Blg@alify as an insured in such a manner as teigeolndemnitee
the same rights and benefits as are accorded todkefavorably insured of the Company’s indepehdéaectors (as defined by the insurer) if Inderaits such an
independent director; of the Company’s non-independirectors if Indemnitee is not an independéneictbr; of the Company’s officers if Indemniteeais officer
of the Company; or of the Company’s key employd&dagdemnitee is not a director or officer but ikey employee.

(c) Limitation on Required Maintenance of D&O Insurancotwithstanding the foregoing, the Company shalle no obligation to obtain
or maintain D&O Insurance at all, or of any typerns, or amount, if the Company determines in daitl that: such insurance is not reasonably abigjahe
premium costs for such insurance are disproportiottathe amount of coverage provided; the covepageided by such insurance is limited so as twigeman
insufficient or unreasonable benefit; Indemniteeagered by similar insurance maintained by a slidasi of the Company; or the Company is to be aeguand a
tail policy of reasonable terms and duration capirehased for pre-closing acts or omissions bgitmuitee.

4. Mandatory Indemnification Subject to the terms of this Agreement:

(a) Third Party Actions If Indemnitee is a person who was or is a partis threatened to be made a party to any Proegédther than an
action by or in the right of the Company) by reaebthe fact that Indemnitee is or was an AgerthefCompany, or by reason of anything done or noedy
Indemnitee in any such capacity, the Company sm@éimnify Indemnitee against all Expenses andlitas of any type whatsoever (including, but riotited to,
judgments, fines, ERISA excise taxes and penalied,amounts paid in settlement) actually and restslg incurred by Indemnitee in connection with
investigation, defense, settlement or appeal df froceeding, provided Indemnitee acted in godd &aid in a manner Indemnitee reasonably beliewée in or
not opposed to the best interests of the Companty,veith respect to any criminal action or Procagdhad no reasonable cause to believe his ordmeluct was
unlawful.

(b) Derivative Actions If Indemnitee is a person who was or is a partig threatened to be made a party to any Procgdxi or in the rigt
of the Company by reason of the fact that Indererigeor was an Agent of the Company, or by reas@amything done or not done by Indemnitee in arghsu
capacity, the Company shall indemnify Indemniteairagt all Expenses actually and reasonably incusyelthidemnitee in connection with the investigatidefense,
settlement or appeal of such Proceeding, providddrhnitee acted in good faith and in a manner Imites reasonably believed to be in or not opposéhe best
interests of the Company; except that no indemnatifio




under this Section 4(b) shall be made in respeahyoclaim, issue or matter as to which Indemrstes| have been finally adjudged to be liable ®@ompany by a
court of competent jurisdiction unless and onlyhie extent that the Delaware Court of Chancerpercourt in which such Proceeding was brought sledéirmine
upon application that, despite the adjudicatiohadility but in view of all the circumstances dfet case, Indemnitee is fairly and reasonably edtitb indemnity for
such amounts which the Delaware Court of Chancesych other court shall deem proper.

(c) Actions where Indemnitee is Deceaselfl Indemnitee is a person who was or is a partig threatened to be made a party to any
Proceeding by reason of the fact that Indemnitee vgas an Agent of the Company, or by reason wthémg done or not done by Indemnitee in any swgiacity,
and if, prior to, during the pendency of or aftempletion of such Proceeding Indemnitee is decedsedCompany shall indemnify Indemnitedieirs, executors a
administrators against all Expenses and liabilibeany type whatsoever to the extent Indemnitealdvbave been entitled to indemnification pursuarthis
Agreement were Indemnitee still alive.

(d) Certain Terminations The termination of any Proceeding or of anyrolassue, or matter therein by judgment, ordetleseent, or
conviction, or upon a plea ablo contenderer its equivalent, shall not (except as otherwigeressly provided in this Agreement) of itself deea presumption that
Indemnitee did not act in good faith and in a manvigch Indemnitee reasonably believed to be inairopposed to the best interests of the Companyithr
respect to any criminal action or Proceeding, thd¢mnitee had reasonable cause to believe thatriniiee’s conduct was unlawful.

(e) Limitations. Notwithstanding the foregoing provisions of $a&ts$ 4(a), 4(b), 4(c) and 4(d) hereof, but subjedhe exception set forth
Section 14 which shall control, the Company shatle obligated to indemnify the Indemnitee for Expes or liabilities of any type whatsoever forakhpayment
(and the Company’s indemnification obligations uritiés Agreement shall be reduced by such paynieaijtually made to or on behalf of Indemniteethsy
Company or otherwise, under a corporate insuraabeypor under a valid and enforceable indemniguse, right, by-law, or agreement; and, in thenetlee
Company has previously made a payment to Indemfutesn Expense or liability of any type whatsoefarwhich payment is actually made to or on bebéthe
Indemnitee under an insurance policy, or underid @ad enforceable indemnity clause, by-law oreagnent, Indemnitee shall return to the Companytheunts
subsequently received by the Indemnitee from stiobr@ource of indemnification.

® Witness. In the event that Indemnitee is not a party cedtened to be made a party to a Proceeding, bubjgenaed (or given a writ
request to be interviewed by a government autharitguch a Proceeding by reason of the fact tfatridemnitee is or was an Agent of the Companiyoeason
of anything witnessed or allegedly witnessed byltldemnitee in that capacity, the Company shakindify the Indemnitee against all actually and oceably
incurred out of pocket costs of any type or natunatsoever (including, without limitation, all atteys’ fees and related disbursements), actuathreasonably
incurred by Indemnitee in responding to such subpae written request for an interview. As a ctindito this right, Indemnitee must provide notiéfesuch
subpoena or request to the Company within 14 dayslemnitee’s actual receipt thereof (this notoadition shall control over Section 7(a), whiclalshot apply
to this section 4(f)).

5. Indemnification for Expenses in a Proceeding in #Hndemnitee is Wholly or Partly Successful

(a) Successful DefenseNotwithstanding any other provisions of this Agment, to the extent Indemnitee has been suctessfine merits
or otherwise, in defense of any Proceeding




(including, without limitation, an action by or the right of the Company) in which Indemnitee wamgy by reason of the fact that Indemnitee iwas an Agent ¢
the Company at any time, the Company shall indgmndemnitee against all Expenses actually andorestsy incurred by or on behalf of Indemnitee imection
with the investigation, defense or appeal of sudtéeding.

(b) Partially Successful DefenseNotwithstanding any other provisions of this Agment, to the extent that Indemnitee is a paranjo
Proceeding (including, without limitation, an actiby or in the right of the Company) in which Inddtee was a party by reason of the fact that Indtem@is or was
an Agent of the Company at any time and is sucokssf the merits or otherwise, as to one or mortdéss than all claims, issues or matters in rolceeding, the
Company shall indemnify Indemnitee against all Erges actually and reasonably incurred by or onlbehindemnitee in connection with each succesgful
resolved claim, issue or matter.

(c) Dismissal. For purposes of this section and without linnitat the termination of any claim, issue or maittesuch a Proceeding by
dismissal, with or without prejudice, shall be deento be a successful result as to such claime issmatter.

(d) Contribution. If the indemnification provided in this Agreentés unavailable and may not be paid to Indemniteen to the extent
allowed by law, in respect of any threatened, pemdr completed action, suit or proceeding in whie Company is jointly liable with Indemnitee (@ould be if
joined in such action, suit or proceeding), the @any shall contribute to the amount of expensedu@ing attorney fees), judgments, fines and amounts paid in
settlement actually and reasonably incurred and @apayable by Indemnitee in such proportion apigopriate to reflect (i) the relative benefaseaived by the
Company on the one hand and Indemnitee on the bémet from the transaction from which such actswit, or proceeding arose, and (ii) the relativdtfaii
Company on the one hand and of Indemnitee on tier @t connection with the events which resulteduoh expenses, judgments, fines or settlement @s\cas
well as any other relevant equitable consideratidrtee relative fault of the Company on the onedhamd of Indemnitee on the other shall be deterdnioye
reference to, among other things, the partiestiveantent, knowledge, access to information, apdortunity to correct or prevent the circumstarressiiting in
such expenses, judgments, fines or settlement asiolihe Company agrees that it would not be jodtexjuitable if contribution pursuant to this sectivere
determined by pro rata allocation or any other metbf allocation which does not take account offtlregoing equitable considerations.

6. Mandatory Advancement of Expenses

(a) Subject to the terms of this Agreement anldfahg notice pursuant to Section 7(a) below, tleenPany shall advance all Expenses reasonably eaturr
by Indemnitee in connection with the investigatidefense, settlement or appeal of any Proceedingpich Indemnitee is a party or is threatened tonaee a party
by reason of the fact that Indemnitee is or wasgent of the Company (unless there has been adietatrmination that establishes that Indemnitemientitled to
indemnification for such Expenses) upon receigsfaitory documentation supporting such Expenggsexecution of this Agreement, Indemnitee agreagpay
the amount advanced only in the event and to tlenethat it shall ultimately be determined thatdmnitee is not entitled to indemnification by ®empany to the
extent set forth in this agreement and under Delaveav. Such advances are intended to be an tibligef the Company to Indemnitee hereunder and shao
event be deemed to be a personal loan. Such astwant of Expenses shall otherwise be unsecuredimout regard to Indemnitee’s ability to repayhel
advances to be made hereunder shall be paid iydimpany to Indemnitee within 30 days following detiy of a written request therefore by Indemniteéhe
Company, along with such documentation and infoionaas is reasonably available to the claimantiamdasonably necessary to determine whether antidao
extent the claimant is entitled to advancement




(which shall include without limitation detailedvioices for legal services). The Company shallltisge its advancement duty by, at its option, &g such
Expenses on behalf of Indemnitee, (b) advancidgdemnitee funds in an amount sufficient to payhskigpenses, or (c) reimbursing Indemnitee for Ezpsen
already paid by Indemnitee. In the event thatGbepany fails to pay Expenses as incurred by Indtemas required by this paragraph, Indemnitee seak
mandatory injunctive relief (including without litation specific performance) from any court havjungsdiction to require the Company to pay Experaset fortl
in this paragraph. If Indemnitee seeks mandatgonctive relief pursuant to this paragraph, itlshat be a defense to enforcement of the Compmaabligations se
forth in this paragraph that Indemnitee has an aategremedy at law for damages.

(b) Undertakings. Indemnitee shall qualify for advances upon thecexion and delivery to the Company of this Agreetnehich constitutes an
undertaking whereby Indemnitee promises to repgyaamounts advances in the event there shall beahdetermination that Indemnitee is not entitked t
indemnification by the Company.

7. Notice and Other Indemnification Procedures

(a) Notice by Indemnitee Promptly after receipt by Indemnitee of notiéeh® commencement of or the threat of commencewieanty
Proceeding, Indemnitee shall, if Indemnitee beketat indemnification with respect thereto maybeght from the Company under this Agreement, ytiié
Company in writing of the commencement or threatashmencement thereof. Notwithstanding the fonegiaany failure of Indemnitee to provide such aagoto
the Company, or to provide such a notice in a nf@thion, shall not relieve the Company of anpiliy that it may have to Indemnitee unless, amthe extent
that, such failure actually and materially prejedithe interests of the Company.

(b) Insurance If the Company receives notice pursuant to 8actia) hereof of the commencement of a Procedatatgnay be covered
under D&O Insurance then in effect, the Companyl gfiee prompt notice of the commencement of suabcBeding to the insurers in accordance with the
procedures set forth in the respective policies.

(c) Defense In the event the Company shall be obligatedatpthe Expenses of any Proceeding against Indeentiite Company shall be
entitled to assume the defense of such Proceeditigcounsel selected by the Company and approydddemnitee (which approval shall not be unreablyna
withheld), upon the delivery to Indemnitee of veittnotice of the Compars/election so to do. After delivery of such natiaed the retention of such counsel by
Company, the Company will not be liable to Indemaiunder this Agreement for any fees of counsedesyently incurred by Indemnitee with respect éoshme
Proceeding, provided that (i) Indemnitee shall hidneeright to employ his or her own counsel in angh Proceeding at Indemnitee’s expense; anchfigrhnitee
shall have the right to employ his or her own celiirsany such Proceeding at the Compargxpense if (A) the Company has authorized thd@mment of counse
by Indemnitee at the expense of the Company; (B3rimitee shall have reasonably concluded baseukeonritten advice of Indemnitee’s legal counset thare
may be a conflict of interest between the Compartylademnitee in the conduct of any such defensgCpthe Company shall not, in fact, have employednsel
to assume the defense of such Proceeding. In@udditall the requirements above, if the Compaay B&O Insurance, or other insurance, with a peoehsel
requirement that may cover the matter for whictemdity is claimed by Indemnitee, then Indemnitealalse such panel counsel or other counsel apgroye¢he
insurers, unless there is an actual conflict afriesét posed by representation by all such counmsahless and to the extent Company waives suclireggent in
writing. Indemnitee and its counsel shall providasonable cooperation with such insurer on recqpfébe Company.
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8. Right to Indemnification

(a) Right to Indemnification In the event that Section 5(a) is inapplicatiie, Company shall indemnify Indemnitee pursuarthi®
Agreement unless, and except to the extent thstiait have been determined by one of the methisigsllin Section 8(b) that Indemnitee has not inetpplicable
standard of conduct required to entitle Indemrtiteguch indemnification.

(b) Determination of Right to IndemnificationA determination of Indemnitegtight to indemnification under this Section 8lsha made &
the election of the Board by (i) a majority votedifectors who are not parties to the Proceedingvfich indemnification is being sought, even thiolgss than a
quorum, or by a committee consisting of director®wre not parties to the Proceeding for whichrimgifcation is being sought, who, even though thss a
quorum, have been designated by a majority votheotlisinterested directors, or (ii) if there acesnich disinterested directors or if the disintie@slirectors so
direct, by Independent Counsel in a written opirtmthe Board, a copy of which shall be deliver@ihdemnitee. However, in the event there has bgéhange in
Control, then the determination shall, at Indeneigeole option, be made by Independent Coundal @j(ii), above, with Indemnitee choosing the épéndent
Counsel subject to Company’s consent, such comegnb be unreasonably withheld.

(c) Submission for Decision As soon as practicable, and in no event latar 80 days after Indemnitsalvritten request for indemnificatic
the Board shall select the method for determinimdginnitee’s right to indemnification. Indemnitédmlé cooperate with the person or persons or entiiing such
determination with respect to Indemnitee’s righinemnification, including providing to such pems@ersons or entity, upon reasonable advance seqrey
documentation or information which is not privileger otherwise protected from disclosure and wisaleasonably available to Indemnitee and reasgnabl
necessary to such determination. Any Independenh&kl or member of the Board shall act reasoreatnyin good faith in making a determination regagdi
Indemnitee’s entitlement to indemnification undgstAgreement.

(d) Application to Court If (i) a claim for indemnification or advancenef Expenses is denied, in whole or in part,r{@)disposition of
such claim is made by the Company within 60 datey difie request therefore, (iii) the advancemeiibqfenses is not timely made pursuant to Sectioitiéis
Agreement or (iv) payment of indemnification is medde pursuant to Section 5 of this Agreement,fmiiee shall have the right to apply to the Dela@w@ourt of
Chancery, the court in which the Proceeding is as pending, or any other court of competent juctgsh, for the purpose of enforcing Indemniteeghtito
indemnification (including the advancement of Exges) pursuant to this Agreement.

(e) Expenses Related to the Enforcement or Interpostati this Agreement The Company shall indemnify Indemnitee agaitist a
reasonable Expenses incurred by Indemnitee in ebionewith any hearing or proceeding under thisti®ad involving Indemnitee, and against all reagaa
Expenses incurred by Indemnitee in connection ity other proceeding between the Company and Indeninvolving the interpretation or enforcementtod
rights of Indemnitee under this Agreement, if amthie extent Indemnitee is successful.

() In no event shall Indemniteetight to indemnification (apart from advancemefExpenses) be determined prior to a final adgiita in
the Proceeding at issue if the Proceeding is bogoing, and of the nature to have a final adjuéboat
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(9) In any proceeding to determine Indemnitee’s righhtlemnification or advancement, Indemnitee ghalpresumed to be entitled to
indemnification or advancement, with the burdeproiof on the Company to prove, by a preponderahteecevidence (or higher standard if required ddgvant
law) that Indemnitee is not so entitled.

(h) Indemnitee shall be fully indemnified for those teeg where, in the performance of his duties fer@ompany, he relied in good faith
upon the records of the Company and upon suchniration, opinions, reports or statements presetétet Company by any of the Company’s officers or
employees, or committees of the board of directarby any other person as to matters Indemnitagoreably believed were within such other persoroggssional
or expert competence and who was selected witlomahte care by or on behalf of the Company.

@) The knowledge or actions, or failure to act, of dimgctor, officer, agent, or employee of the Cagpion, or the Corporation itself, shall
not be imputed to Indemnitee for purposes of daténg any rights hereunder.

9. Exceptions Any other provision herein to the contrary ndhstanding, the Company shall not be obligated:

(a) Claims Initiated by Indemnitee To indemnify or advance Expenses to Indemniti#le respect to Proceedings or claims initiated or
brought voluntarily by Indemnitee and not by waydefense, with a reasonable allocation where apiatep unless (i) such indemnification is expressiyuired to
be made by law, (ii) the Proceeding was authorigethe Board, (i) such indemnification is provilby the Company, in its sole discretion, purstarie powers
vested in the Company under the General Corporatienof Delaware or (iv) the Proceeding is brougirsuant to Section 8 specifically to establiskemfiorce a
right to indemnification under this Agreement oy amther statute or law or otherwise as requireceui®tction 145 in advance of a final determinationyhich case
8(e)’'s fees-on-fees provision shall control;

(b) Fees on FeesTo indemnify Indemnitee for any Expenses inaditsg Indemnitee with respect to any Proceedingtiristl by Indemnite
to enforce or interpret this Agreement, to the eixtedemnitee is not successful in such a Proceedin

(c) Unauthorized SettlementsTo indemnify Indemnitee under this Agreementgoy amounts paid in settlement of a Proceedingssrthe
Company consents to such settlement, which cosbatitnot be unreasonably withheld;

(d) Claims Under Section 16(b)To indemnify Indemnitee for Expenses associat#itl any Proceeding related to, or the paymentrofijs
made from the purchase and sale (or sale and m&xhg Indemnitee of securities of the Companyiwithe meaning of Section 16(b) of the Securitigstange
Act of 1934, as amended, or similar provisionstafesstatutory law or common law (provided, howetteat the Company must advance Expenses for sattiens
as otherwise permissible under this Agreement); or

(e) Payments Contrary to LawTo indemnify or advance Expenses to Indemniteavhich payment is prohibited by applicable law.

10. Non-Exclusivity. The provisions for indemnification and advanceted Expenses set forth in this Agreement shallbeodeemed exclusive of
any other rights which Indemnitee may have undgrpravision of law, the Company’s Certificate otarporation or Bylaws, the vote of the
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Company'’s stockholders or disinterested direcimtiser agreements, or otherwise, both as to aatismdemnitee’s official capacity and as to actiormnother
capacity while occupying Indemnitee’s position asfgent of the Company. However, this Agreemeplages any prior contractual indemnification agreem
between Indemnitee and Company (including whenatjpey under a different name). Indemnitee’s rigigseunder shall continue after Indemnitee haseceas
acting as an Agent of the Company and shall inuitbe benefit of the heirs, executors and admatists of Indemnitee.

11. Permitted Defenseslt shall be a defense to any action for whiateém for indemnification is made under this Agresh(other than an action
brought to enforce a claim for Expenses pursuaBetdion 6 hereof, provided that the required dantmhave been tendered to the Company) that Iritkgris no
entitled to indemnification because of the limiat set forth in Sections 4 and 9 hereof. Neitherfailure of the Company (including its Boardfectors) or an
Independent Counsel to have made a determinationtprthe commencement of such enforcement adfi@nindemnification of Indemnitee is proper in the
circumstances, nor an actual determination by tagany (including its Board of Directors) or anépéndent Counsel that such indemnification is imperoshall
be a defense to the action or create a presumgbtadrindemnitee is not entitled to indemnificatiomder this Agreement or otherwise.

12. Subrogation In the event the Company is obligated to magayament under this Agreement, the Company shalbeogated to the extent of
such payment to all of the rights of recovery uraley corporate insurance policy or any other indgnagreement covering Indemnitee, who shall exeaillt
documents reasonably required and take all adtiannhay be necessary to secure such rights anthtdesthe Company effectively to bring suit to eaéosuch
rights (provided that the Company pays Indemnitee&s and expenses of doing so), including witkimitation by assigning all such rights to the Gmany or its
designee to the extent of such indemnificationdwaacement of Expenses. The Company’s obligationdemnify or advance expenses under this Agreesated
be reduced by any amount Indemnitee has collected $uch other source, and in the event that Coynpas fully paid such indemnity or expenses, Indésen
shall return to the Company any amounts subsequertitived from such other source of indemnifigatioVith regard to Fund Indemnitors, however, Secti3
shall control over this section.

13. Primacy of Indemnification The Company hereby acknowledges that Indemnitaehave certain rights to indemnification, advaneet of
expenses or liability insurance provided by a tpadty investor and certain of its affiliates (ewfively, the “Fund Indemnitors”). The Companyéisr agrees that
(i) it is the indemnitor of first resorte., its obligations to Indemnitee under this Agreetreard any indemnity provisions set forth in its fieate of Incorporation,
Bylaws or elsewhere (collectively, “Indemnity Argements”) are primary, and any obligation of thedFrindemnitors to advance expenses or to provide
indemnification for the same expenses or liabgifiecurred by Indemnitee is secondary and excigsi,shall advance the full amount of expensesuimed by
Indemnitee and shall be liable for the full amoohall expenses, judgments, penalties, fines armuats paid in settlement by or on behalf of Indee®ito the
extent legally permitted and as required by angindity Arrangement, without regard to any rightsdmnitee may have against the Fund Indemnitors(iani
irrevocably waives, relinquishes and releases thel fndemnitors from any claims against the Fumtbinnitors for contribution, subrogation or any ottezovery
relating to any Indemnity Arrangement. The Compfamther agrees that no advancement or indemnifieggayment by any Fund Indemnitor on behalf of
Indemnitee shall affect the foregoing, and the Fundémnitors shall be subrogated to the extenticli @dvancement or payment to all of the righteobvery of
Indemnitee against the Company. The Company afehinitee agree that the Fund Indemnitors are exgingsl party beneficiaries of the terms of thist®m 13.
The Company, on its own behalf and on behalf ahisirers to the extent allowed by the policiesives subrogation rights against Indemnitee.
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14. Survival of Rights

(a) All agreements and obligations of the Company doathherein shall continue during the period Indié@enis an Agent of the Company
and shall continue thereafter so long as Indemsttedl be subject to any possible claim or threadepending or completed Proceeding by reasonedfitt that
Indemnitee was serving in the capacity referreldet@in.

(b) The Company shall require any successor to the @oynfwhether direct or indirect, by purchase, mergensolidation or otherwise) to
all or substantially all of the business or asséthe Company, expressly to assume and agreefuripethis Agreement in the same manner and tednee extent
that the Company would be required to perform isnoh succession had taken place.

15. Interpretation of Agreementlt is understood that the parties hereto inthiglAgreement to be interpreted and enforced $o peovide
indemnification to Indemnitee to the fullest extpetmitted by law, including those circumstancewliich indemnification would otherwise be discratoy.

16. Severability. If any provision or provisions of this Agreemahill be held to be invalid, illegal or unenforsiesfor any reason whatsoever, (i)
validity, legality and enforceability of the remaig provisions of the Agreement (including, withdintitation, all portions of any paragraphs of tAigreement
containing any such provision held to be invaligégal or unenforceable, that are not themselveslid, illegal or unenforceable) shall not in angywbe affected or
impaired thereby, and (i) to the fullest extensgible, the provisions of this Agreement (includingthout limitation, all portions of any paragraphthis Agreemer
containing any such provision held to be invaliggal or unenforceable, that are not themselveslia, illegal or unenforceable) shall be constrseds to give
effect to the intent manifested by the provisiofdhevalid, illegal or unenforceable.

17. Madification and Waiver No supplement, modification or amendment of Agseement shall be binding unless it is in a wgtsigned by both «
the parties hereto. No waiver of any of the priovis of this Agreement shall be deemed or shalstitote a waiver of any other provisions hereof étter or not
similar) nor shall such waiver constitute a coniguwaiver. In the event of any change after the @f this Agreement in any applicable law thataads the right
of a Delaware corporation to indemnify a membearofAgent in the same capacity as Indemnitee tlitasntent of the parties hereto that Indemnitesd! €mjoy by
this Agreement the greater benefits afforded bjh sl@ange. Any narrowing change in any applicadole however, shall have no effect on the rights@bl@ations
under this Agreement other than as may be reqbiyddw.

18. Notice. All notices, requests, demands and other comeations under this Agreement shall be in writind ahall be deemed to have been duly
given (a) upon delivery if delivered by hand to gagty to whom such notice or other communicatieallshave been directed, (b) if mailed by certifedegistered
mail with postage prepaid, return receipt requesiadhe third business day after the date on witishrso mailed, (c) one business day after trertmss day of
deposit with a nationally recognized overnight aely service, specifying next day delivery, withitten verification of receipt, or (d) on the sanayds delivered
by confirmed facsimile transmission if deliveredidg business hours or on the next successive éssitiay if delivered by confirmed facsimile trarssidn after
business hours. Addresses for notice to eithay ghall be as shown on the signature page ofisement, or to such other address as may havefbegshed b
either party in the manner set forth above.

19. Governing Law This Agreement shall be governed exclusivelybgt construed according to the laws of the Stafetdware as applied to
contracts between Delaware residents entered
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into and to be performed entirely within Delawarhis Agreement is intended to be an agreemeititeofyipe contemplated by Section 145(f) of the Galner
Corporation Law of Delaware.

20. Counterparts This Agreement may be executed in one or mouateoparts, each of which shall for all purposesiéemed to be an original but
all of which together shall constitute one andsame Agreement. Only one such counterpart signéhebparty against whom enforcement is soughtsieete
produced to evidence the existence of this Agreémen

The parties hereto have entered into this Inderatiin Agreement, including the undertaking corgdiherein, effective as of the date first abovéteni

Indemnitee: Q2 Holdings, Inc.:
By:
Name:

Address:
Title:
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Exhibit 10.2.1

Q2 HOLDINGS, INC.
2007 STOCK PLAN

1. ESTABLISHMENT, PURPOSE AND TERM OF PLAN .

11 Establishment. Q2 Holdings, Inc. 2007 Stock Plan (th@lan” ) is hereby established effective as of July 20720

1.2 Purpose. The purpose of the Plan is to advance the irteecdghe Participating Company Group and its dhalders by providing an
incentive to attract, retain and reward personfopming services for the Participating Company Grand by motivating such persons to contributééogrowth
and profitability of the Participating Company Gpou

1.3 Term of Plan. The Plan shall continue in effect until the earbf its termination by the Board or the date dnicl all of the shares of
Stock available for issuance under the Plan haea Esued and all restrictions on such shares uhdeéerms of the Plan and the agreements evidgrcirards
granted under the Plan have lapsed. However,vedirds shall be granted, if at all, within ten ($@ars from the earlier of the date the Plan is tetbpy the Board
or the date the Plan is duly approved by the sluddels of the Company. The Company intends tleaPthn comply with Section 409A of the Code (inahgdany
amendments or replacements of such section), @nl#m shall be so construed.

2. DEFINITIONS AND CONSTRUCTION .
2.1 Definitions. Whenever used herein, the following terms shalkttheir respective meanings set forth below:
(a) “ Affiliate " means (i) an entity, other than a Parent Corpamathat directly, or indirectly through one or reentermediary

entities, controls the Company or (ii) an entitther than a Subsidiary Corporation, that is cotetoby the Company directly or indirectly througteoor more
intermediary entities. For this purpose, the t&zamtrol” (including the term “controlled by”) mearthe possession, direct or indirect, of the pdwelirect or cause
the direction of the management and policies ofé¢tevant entity, whether through the ownershipaifing securities, by contract or otherwise; orlishave such
other meaning assigned such term for the purpdsegistration on Form S-8 under the Securities Act

(b) “ Award” means an Option or Stock Purchase Right granteeruhd Plan.

(c) “ Board” means the Board of Directors of the Company. & onmore Committees have been appointed by thedBoa
administer the Plari, Board” also means such Committee(s).

(d) “ Cause” means, unless such term or an equivalent ternhé&wise defined with respect to an Award by thdi€ipant’s
Option Agreement, Stock Purchase Agreement oremritbntract of employment or service, any of thiefang: (i) the Participant’s theft, dishonestyillful
misconduct, breach of fiduciary duty for personaifip, or falsification of any Participating Compadocuments or records; (ii) the Participant’s matdailure to
abide by a Participating Company’s code of condudther policies (including, without limitationplficies relating to
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confidentiality and reasonable workplace condy@t);the Participant’'s unauthorized use, misappiatgpon, destruction or diversion of any tangibler@angible
asset or corporate opportunity of a Participatingn@any (including, without limitation, the Partieipt's improper use or disclosure of a Participa@umnpany’s
confidential or proprietary information); (iv) amytentional act by the Participant which has a mafteetrimental effect on a Participating Compamgputation or
business; (v) the Participant’s repeated failurmability to perform any reasonable assigned duditer written notice from a Participating Compaifiyand a
reasonable opportunity to cure, such failure obilitg; (vi) any material breach by the Participarfitany employment or service agreement betweePRdngcipant
and a Participating Company, which breach is nmdpursuant to the terms of such agreement; drtie Participant’s conviction (including any pletguilty or
nolo contendere) of any criminal act involving fdadishonesty, misappropriation or moral turpitugtewhich impairs the Participant’s ability to pemi his or her
duties with a Participating Company.

(e) “ Change in Control’ means, unless such term or an equivalent ternhéwise defined with respect to an Award by the
Participant’s Option Agreement, Stock Purchase égpent or written contract of employment or servibe,occurrence of any of the following:

0] an Ownership Change Event or a series of relatede@hip Change Events (collectively, aransaction” ) in which
the shareholders of the Company immediately bef@édransaction do not retain immediately afterfhensaction, in substantially the same proportamheir
ownership of shares of the Company’s voting stoatediately before the Transaction, direct or irctiteeneficial ownership of more than fifty percé%) of the
total combined voting power of the outstanding ngtsecurities of the Company or, in the case damership Change Event described in Section 2ifiju)the
entity to which the assets of the Company weresteared (thé' Transferee” ), as the case may be; or

(i) the liquidation or dissolution of the Company.

For purposes of the preceding sentence, indirewflmal ownership shall include, without limitatipan interest resulting from ownership of the ngtsecurities of
one or more corporations or other business entitlesh own the Company or the Transferee, as the oy be, either directly or through one or matesiliary
corporations or other business entities. The Behadl have the right to determine whether multgaes or exchanges of the voting securities oCibmpany or
multiple Ownership Change Events are related, sndieitermination shall be final, binding and cosila.

® “ Code” means the Internal Revenue Code of 1986, as ameandédny applicable regulations promulgated theteu

(9) “ Committe€’ means the compensation committee or other comnuftde Board duly appointed to administer the Riad
having such powers as shall be specified by thedBodnless the powers of the Committee have bpedifically limited, the Committee shall have diltbe power:
of the Board granted herein, including, withoutitation, the power to amend or terminate the Ptaang time, subject to the terms of the Plan andagplicable
limitations imposed by law.

(h) “ Company’ means Q2 Holdings, Inc., a Delaware corporatiomnyrsuccessor corporation thereto.

@) “ Consultant” means a person engaged to provide consulting és@ghservices (other than as an Employee or aclirgto a
Participating Company, provided that the identitgach person, the nature of such services orritiy ¢o which such services are provided would preclude the
Company from offering or selling securities to spehnson pursuant to the Plan in reliance
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on either the exemption from registration provitbgdRule 701 under the Securities Act or, if the @any is required to file reports pursuant to Sectid or 15
(d) of the Exchange Act, registration on a Form Begjistration Statement under the Securities Act.

0] “ Director” means a member of the Board or of the board o€tdire of any other Participating Company.

(k) “ Disability ” means the inability of the Participant, in the émmof a qualified physician acceptable to the Camp to perforn
the major duties of the Participant’s position vilile Participating Company Group because of tHee&s or injury of the Participant.

o “ Employe€’ means any person treated as an employee (incladi@fficer or a Director who is also treated agmployee) ir
the records of a Participating Company and, witipeet to any Incentive Stock Option granted to qerkon, who is an employee for purposes of Sed@@of the
Code; provided, however, that neither service Bgector nor payment of a director’s fee shall bffisient to constitute employment for purposeshaf Plan. The
Company shall determine in good faith and in thereise of its discretion whether an individual basome or has ceased to be an Employee and tleéiasfdate ¢
such individual's employment or termination of emyghent, as the case may be. For purposes of anduadl’s rights, if any, under the terms of tha®hs of the
time of the Company’s determination of whether atrthe individual is an Employee, all such detemtions by the Company shall be final, binding aodatusive
as to such rights, if any, notwithstanding that@wempany or any court of law or governmental agesufysequently makes a contrary determination asdo
individual’s status as an Employee.

(m) “ Exchange Act’ means the Securities Exchange Act of 1934, as amdend

(n) “ Fair Market Value” means, as of any date, the value of a share ok $taather property as determined by the Boaritsin
discretion, or by the Company, in its discretidrsuch determination is expressly allocated toGbenpany herein, subject to the following:

@) If, on such date, the Stock is listed on a nati@nakgional securities exchange or market systieenf-air Market Value
of a share of Stock shall be the closing price sffiare of Stock (or the mean of the closing bidasied prices of a share of Stock if the Stock iguoted instead)
quoted on the Nasdaq National Market, The NasdaajlSap Market or such other national or regionalsities exchange or market system constitutingotiraary
market for the Stock, as reported in The Wall $tdeerrnalor such other source as the Company deems reliffitlee relevant date does not fall on a day oitivh
the Stock has traded on such securities exchangeudeet system, the date on which the Fair Marlat® shall be established shall be the last daytoch the
Stock was so traded prior to the relevant datepoh other appropriate day as shall be determipddebBoard, in its discretion.

(i) If, on such date, the Stock is not listed on aometi or regional securities exchange or markeesysthe Fair Market
Value of a share of Stock shall be as determinetthé®yBoard in good faith without regard to anyniegbn other than a restriction which, by its tesnwill never
lapse, and subject to compliance with Section 46Bthe Code. .

(0) “ Incentive Stock Optiori means an Option intended to be (as set forth iOten Agreement) and which qualifies as an
incentive stock option within the meaning of Sect#22(b) of the Code.




(®) “ Insider” means an Officer, a Director of the Company or iofflegson whose transactions in Stock are subjesettion 16 of
the Exchange Act.

(@) “ Nonstatutory Stock Optiofi means an Option not intended to be (as set forther©Option Agreement) or which does not
qualify as an Incentive Stock Option.

(9] “ Officer” means any person designated by the Board as aeroffithe Company.

(s) “ Option” means a right granted under Sectido furchase Stock pursuant to the terms and conditif the Plan. An Option

may be either an Incentive Stock Option or a Ndottay Stock Option.

() “ Option Agreement means a written agreement between the Company Badiaipant setting forth the terms, conditiond an
restrictions of the Option granted to the Partioiand any shares acquired upon the exercise thed@oOption Agreement may consist of a form oftti¢e of
Grant of Stock Option” and a form of “Stock Optidgreement” incorporated therein by reference, achsather form or forms as the Board may approveftime
to time.

(u) “ Ownership Change Everit means the occurrence of any of the following withpect to the Company: (i) the direct or
indirect sale or exchange in a single or serigglated transactions by the shareholders of thegaagnof more than fifty percent (50%) of the votsigck of the
Company; (ii) a merger or consolidation in whick tbompany is a party; or (iii) the sale, exchamgaransfer of all or substantially all of the assef the Company.

cod (v) “ Parent Corporation” means any present or future “parent corporatiorthefCompany, as defined in Section 424(e) of the
ode.

(w) “ Participant” means any eligible person who has been grantedramere Awards.

x) “ Participating Company means the Company or any Parent Corporation, Sabgi@orporation or Affiliate.

) “ Participating Company Groug means, at any point in time, all entities colleelywhich are then Participating Companies.

(2) “ Rule 16b-3' means Rule 16b-3 under the Exchange Act, as amédratadime to time, or any successor rule or retjota

(aa) “ Securities Act’ means the Securities Act of 1933, as amended.

(bb) “ Service” means a Participant's employment or service wighRhrticipating Company Group, whether in the ciypat an

Employee, a Director or a Consultant. A Particifsa8ervice shall not be deemed to have terminatteitly because of a change in the capacity in wihieh
Participant renders Service to the Participatingh@any Group or a change in the Participating Companwhich the Participant renders such Serviceyided tha
there is no interruption or termination of the Rgpant's Service. Furthermore, a Participant'sv@®e shall not be deemed to have terminated iP@eicipant takes
any military leave, sick leave, or other bona fielgve of absence approved by the Company; proviaaglever, that if any such leave exceeds ninety d@9s, on
the one hundred eighty-first (181st) day followthe commencement of such leave any Incentive
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Stock Option held by the Participant shall ceadeettreated as an Incentive Stock Option and idstball be treated thereafter as a NonstatutorgkSdption unles
the Participant’s right to return to Service is igudieed by statute or contract. Notwithstandirgftiiegoing, unless otherwise designated by thepgaomor
required by law, a leave of absence shall notdmed as Service for purposes of determining \gstier the Participant's Option Agreement or Steakchase
Agreement. Except as otherwise provided by thedBaa its discretion, the Participant’s Servicalsbe deemed to have terminated either upon arahct
termination of Service or upon the corporationvidiich the Participant performs Service ceasingeta Participating Company. Subject to the foregiine
Company, in its discretion, shall determine whetherParticipant’s Service has terminated and ffeetéve date of and reason for such termination.

(cc) “ Stock” means the common stock of the Company, as adjtrstectime to time in accordance with Section 4.2

(dd) “Stock Purchase Agreementtheans a written agreement between the Company Badiaipant setting forth the terms,
conditions and restrictions of the Stock PurchagitRyranted to the Participant and any sharesietjupon the exercise thereof. A Stock Purchagedment
may consist of a form of “Notice of Grant of Stdelirchase Right” and a form of “Stock Purchase Ageag” incorporated therein by reference, or sutieiotorm
or forms as the Board may approve from time to time

(ee) “Stock Purchase Right’means a right granted under Sectido purchase Stock pursuant to the terms and conditif the
Plan.

(ff) “ Subsidiary Corporatior’ means any present or future “subsidiary corporatadrihe Company, as defined in Section 424({
the Code.

(9 “ Ten Percent Shareholder means a person who, at the time an Award is grdntedch person, owns stock possessing more
than ten percent (10%) of the total combined vofioger of all classes of stock of a Participatirgrpany (other than an Affiliate) within the meanifg
Section 422(b)(6) of the Code.

2.2 Construction. Captions and titles contained herein are for earence only and shall not affect the meaning trpretation of any
provision of the Plan. Except when otherwise iathd by the context, the singular shall includeptiueal and the plural shall include the singulbise of the term
“or” is not intended to be exclusive, unless theteat clearly requires otherwise.

3. ADMINISTRATION

3.1 Administration by the Board. The Plan shall be administered by the Board.qgaéstions of interpretation of the Plan or of Awyard
shall be determined by the Board, and such detatinims shall be final and binding upon all perseaging an interest in the Plan or such Award.

3.2 Authority of Officers. Any Officer shall have the authority to act ornal of the Company with respect to any mattehtiigbligation,
determination or election which is the respondipitif or which is allocated to the Company hergimvided the Officer has apparent authority witbpet to such
matter, right, obligation, determination or elentio

3.3 Powers of the Board. In addition to any other powers set forth in Bian and subject to the provisions of the PlanBib&rd shall have
the full and final power and authority, in its diston:




(a) to determine the persons to whom, and the timav@stat which, Awards shall be granted and the rmurobshares of Stock to
be subject to each Award;

(b) to designate Options as Incentive Stock Optior$arstatutory Stock Options;
(c) to determine the Fair Market Value of shares otlstar other property;
(d) to determine the terms, conditions and restrictappalicable to each Award (which need not be idafjtiand any shares acqui

upon the exercise thereof, including, without lation, (i) the exercise price of the Award, (iiptmethod of payment for shares purchased uporxgreige of the
Award, (iii) the method for satisfaction of any taithholding obligation arising in connection witfie Award or such shares, including by the withigjdr
delivery of shares of stock, (iv) the timing, teraral conditions of the exercisability of the Awartthe vesting of any shares acquired upon thecesesthereof,
(v) the time of the expiration of the Award, (et effect of the Participant’s termination of Seevon any of the foregoing, and (vii) all othemer conditions and
restrictions applicable to the Award or such sha@snconsistent with the terms of the Plan;

(e) to approve one or more forms of Option Agreemendt&iock Purchase Agreement;

® to amend, modify, extend, cancel or renew any Aveaird waive any restrictions or conditions appdieato any Award or any
shares acquired upon the exercise thereof;

(9) to accelerate, continue, extend or defer the esaldity of any Award or the vesting of any shasequired upon the exercise
thereof, including with respect to the period fallng a Participant’s termination of Service;

(h) to prescribe, amend or rescind rules, guidelinespaticies relating to the Plan, or to adopt supgsts to, or alternative versic
of, the Plan, including, without limitation, as tBeard deems necessary or desirable to complythdéhaws of, or to accommodate the tax policy @taun of,
foreign jurisdictions whose citizens may be grarAegards; and

0] to correct any defect, supply any omission or retterany inconsistency in the Plan or any Optiomef&gnent or Stock Purchase
Agreement and to make all other determinationstakel such other actions with respect to the PlangrAward as the Board may deem advisable toxtemenot
inconsistent with the provisions of the Plan orleable law.

3.4 Administration with Respect to Insiders. With respect to participation by Insiders in flan, at any time that any class of equity
security of the Company is registered pursuaneiti®n 12 of the Exchange Act, the Plan shall bmiaidtered in compliance with the requirementsny, of
Rule 16b-3.

3.5 Indemnification. In addition to such other rights of indemnificatias they may have as members of the Board @edsfor employees
of the Participating Company Group, members oBbard and any officers or employees of the Pasitig Company Group to whom authority to act f& Boarc
or the Company is delegated shall be indemnifiethbyCompany against all reasonable expensesdingattorneys’ fees, actually and necessarilyrirezlin
connection with the defense of any action, sufgroceeding, or in connection with any appeal ther® which they or any of them may be a partydnson of any
action taken or failure to act under or in conrativith the Plan, or any right granted hereunded, @gainst all amounts paid by them in settlentesriebf (provided
such settlement




is approved by independent legal counsel selegtedebCompany) or paid by them in satisfaction pfdgment in any such action, suit or proceedingept in
relation to matters as to which it shall be adjubijesuch action, suit or proceeding that suchquers liable for gross negligence, bad faith oeiional misconduct
in duties; provided, however, that within sixty J@lays after the institution of such action, suipmceeding, such person shall offer to the Compianariting, the
opportunity at its own expense to handle and defeadame.

4. SHARES SUBJECT TO PLAN.

4.1 Maximum Number of Shares Issuable. Subject to adjustment as provided in Section th2 maximum aggregate number of shares of
Stock that may be issued under the Plan shall2882,59 (after giving effect to the reverse theerie Common Stock split on July 27, 2007) whichllstonsist of
authorized but unissued or reacquired shares ck®toany combination thereof. If an outstandingatd for any reason expires or is terminated oceked or if
shares of Stock are acquired upon the exercise Afxaard subject to a Company repurchase optioneaadepurchased by the Company at the Participer€scise
or purchase price, the shares of Stock allocabieg@mnexercised portion of such Award or such refased shares of Stock shall again be availabisgoance
under the Plan. However, except as adjusted potrso&ection 4.2in no event shall more than three million (3,000) shares of Stock be available for issuance
pursuant to the exercise of Incentive Stock Optitims“ 1SO Share Limit" ).

4.2 Adjustments for Changes in Capital Structure. Subject to any required action by the sharehsldéthe Company, in the event of any
change in the Stock effected without receipt ofsideration by the Company, whether through mexg®@rsolidation, reorganization, reincorporation,
recapitalization, reclassification, stock dividesthck split, reverse stock split, split-up, split; spin-off, combination of shares, exchangetwrss, or similar
change in the capital structure of the Companyn tine event of payment of a dividend or distribatio the shareholders of the Company in a forrerathan Stock
(excepting normal cash dividends) that has a nateffiect on the Fair Market Value of shares oftBt@ppropriate and proportionate adjustments $leathade in
the number and class of shares subject to thedPldto any outstanding Awards, in the ISO Sharetlset forth in_Section 4.1and in the exercise or purchase p
per share of any outstanding Awards in order tegmedilution or enlargement of Participants’ righinder the Plan. For purposes of the foregoimgy@rsion of
any convertible securities of the Company shallbeotreated as “effected without receipt of consitien by the Company.” Any fractional share résglfrom an
adjustment pursuant to this Section gh2ll be rounded down to the nearest whole nunalperjn no event may the exercise price of any Avbgrdecreased to an
amount less than the par value, if any, of thekssmibject to the Award. Such adjustments shatldiermined by the Board, and its determinationl steafinal,
binding and conclusive.

5. ELIGIBILITY AND OPTION LIMITATIONS

5.1 Persons Eligible for Awards. Awards may be granted only to Employees, Constdtand Directors of a Participating Company.
Eligible persons may be granted more than one {3grd. However, eligibility in accordance with ti8gction 5.5hall not entitle any person to be granted an
Award, or, having been granted an Award, to betgdhan additional Award.

5.2 Option Grant Restrictions . An Incentive Stock Option may be granted onlg feerson who is an Employee on the effective date o
grant of the Option to such person. Any person isShwt an Employee on the effective date of tlgof an Option to such person may be grantedanly
Nonstatutory Stock Optiol




5.3 Fair Market Value Limitation . To the extent that options designated as Incei8teck Options (granted under all stock plansief t
Participating Company Group, including the Plan)dree exercisable by a Participant for the firsetithuring any calendar year for stock having a Mairket Value
greater than One Hundred Thousand Dollars ($109, 808 portions of such options which exceed susbunt shall be treated as Nonstatutory Stock Optidfor
purposes of this Section 5.8ptions designated as Incentive Stock Optionll khdaken into account in the order in which thegre granted, and the Fair Market
Value of stock shall be determined as of the tihgedption with respect to such stock is grantédhe Code is amended to provide for a differamitktion from tha
set forth in this Section 5,3uch different limitation shall be deemed incogted herein effective as of the date and witheess such Options as required or
permitted by such amendment to the Code. If aio®p treated as an Incentive Stock Option in pad as a Nonstatutory Stock Option in part byoeas the
limitation set forth in this Section 5,3he Participant may designate which portion ahs@ption the Participant is exercising. In theaire of such designation,
the Participant shall be deemed to have exercisethtentive Stock Option portion of the Optiorstir Separate certificates representing each sutiomp shall be
issued upon the exercise of the Option.

6. TERMS AND CONDITIONS OF OPTIONS .

Options shall be evidenced by Option Agreementsiieg the number of shares of Stock covered twgren such form as the Board shall from
time to time establish. No Option or purportedi@pshall be a valid and binding obligation of thempany unless evidenced by a fully executed Option
Agreement. Option Agreements may incorporateradiny of the terms of the Plan by reference ant sbmply with and be subject to the following tesrand
conditions:

6.1 Exercise Price. The exercise price for each Option shall be dista in the discretion of the Board, subjectdmpliance with
Section 409A of the Code; provided, however, thatlfe exercise price per share shall be not tessthe Fair Market Value of a share of Stock enetffective date
of grant of the Option and (b) no Option granted tben Percent Shareholder shall have an exenitseper share less than one hundred ten perced(jlof the
Fair Market Value of a share of Stock on the effectlate of grant of the Option. Notwithstandihg foregoing, an Option (whether an Incentive Stopkion or a
Nonstatutory Stock Option) may be granted with xer@se price lower than the minimum exercise psieeforth above if such Option is granted purstaain
assumption or substitution for another option manner qualifying under the provisions of Secti@d(4) of the Code.

6.2 Exercisability and Term of Options. Options shall be exercisable at such time orgjme upon such event or events, and subject to
such terms, conditions, performance criteria asttictions as shall be determined by the Boardsatdiorth in the Option Agreement evidencing sughi@;
provided, however, that (a) no Option shall be eisable after the expiration of ten (10) yearsrdfie effective date of grant of such Option, (b)imcentive Stock
Option granted to a Ten Percent Shareholder shakbrcisable after the expiration of five (5) yedfter the effective date of grant of such Optand (c) with the
exception of an Option granted to an Officer, aebDiior or a Consultant, no Option shall become és@te at a rate less than twenty percent (20%Yygerover a
period of five (5) years from the effective dategodint of such Option, subject to the Participaotstinued Service. Subject to the foregoing, ssletherwise
specified by the Board in the grant of an Optiory ®ption granted hereunder shall terminate te y&@rs after the effective date of grant of thei@p unless
earlier terminated in accordance with its provision

6.3 Payment of Exercise Price

(a) Forms of Consideration Authorized.Except as otherwise provided below, payment efetkercise price for the number of
shares of Stock being purchased pursuant to any




Option shall be made (i) in cash, by check or @gkivalent, (ii) by tender to the Company, or attésn to the ownership, of shares of Stock ownethb
Participant having a Fair Market Value not lessittiee exercise price, (iii) by delivery of a proyezxecuted notice together with irrevocable instians to a broker
providing for the assignment to the Company offiteceeds of a sale or loan with respect to sonadl of the shares being acquired upon the exenfitige Option
(including, without limitation, through an exercisemplying with the provisions of Regulation T asmulgated from time to time by the Board of Gowesof the
Federal Reserve System)‘(&£ashless Exercist ), (iv) by such other consideration as may be agady the Board from time to time to the extenhptied by
applicable law, or (v) by any combination there®he Board may at any time or from time to time gjpyproval of or by amendment to the standard fafi@ption
Agreement described in Section 8r by other means, grant Options which do nomjiteaill of the foregoing forms of considerationite used in payment of the
exercise price or which otherwise restrict one orerforms of consideration.

(b) Limitations on Forms of Consideration

0] Tender of Stock. Notwithstanding the foregoing, an Option may lo@texercised by tender to the Company, or
attestation to the ownership, of shares of Stodkécextent such tender or attestation would ctusta violation of the provisions of any law, riion or
agreement restricting the redemption of the Comisastpck. Unless otherwise provided by the BoardDption may not be exercised by tender to thefaaom or
attestation to the ownership, of shares of Stod&ssrsuch shares either have been owned by theiant for more than six (6) months (and were uszd for
another Option exercise by attestation during ferfod) or were not acquired, directly or indirgcfrom the Company.

(i) Cashless Exercise. The Company reserves, at any and all times,ighé, in the Company’s sole and absolute
discretion, to establish, decline to approve anteate any program or procedures for the exerdi€ptions by means of a Cashless Exercise.

6.4 Effect of Termination of Service.

(a) Option Exercisability. Subject to earlier termination of the Option #seowise provided herein and unless otherwise pesbi
by the Board in the grant of an Option and setfortthe Option Agreement, an Option shall be egatide after a Participasttermination of Service only during 1
applicable time period determined in accordanch thits_Section 6.4nd thereafter shall terminate:

0] Disability. If the Participant’s Service terminates becadsb@Disability of the Participant, the Option,ttee extent
unexercised and exercisable on the date on wheRdhticipant’s Service terminated, may be exeddiethe Participant (or the Participant’s guardafegal
representative) at any time prior to the expirabbtwelve (12) months after the date on whichPlagticipant’'s Service terminated, but in any eventater than the
date of expiration of the Option’s term as setHontthe Option Agreement evidencing such Optitie (tOption Expiration Date” ).

(i) Death. If the Participant’'s Service terminates becadsbedeath of the Participant, the Option, todktent
unexercised and exercisable on the date on whé&PRhticipant’s Service terminated, may be exeddsethe Participant’s legal representative or offeeson who
acquired the right to exercise the Option by readfdhe Participant’'s death at any time prior te éxpiration of twelve (12) months after the datennich the
Participant’s Service terminated, but in any eventater than the Option Expiration Date. The ieignt’'s Service shall be deemed to have terméhateaccount
of death if the Participant dies within three (3)nths (or such longer period of time as determmethe Board, in its discretion) after the Partéeips termination ¢
Service.

(iii) Termination for Cause. Notwithstanding any other provision of the Plaritte contrary, if the Participant's Service
with the Participating Company Group is termindt@dCause, the Option shall terminate and ceabe &xercisable immediately upon such terminatioBesf/ice.

(iv) Other Termination of Service. If the Participant’s Service terminates for aeggon, except Disability, death or
Cause, the Option, to the extent unexercised aartisable by the Participant on the date on whiehRarticipant's Service terminated, may be exedcis/ the
Participant at any time prior to the expiratiortlofee (3) months after the date on which the Rpait’'s Service terminated, but in any event nerlétan the Option
Expiration Date.

(b) Extension if Exercise Prevented by Law Notwithstanding the foregoing other than termovafor Cause, if the exercise of an
Option within the applicable time periods set fdrtiSection 6.4(a)s prevented by the provisions_of Sectiorb&low, the Option shall remain exercisable untiéd
(3) months (or such longer period of time as deieechby the Board, in its discretion) after theedite Participant is notified by the Company that®ption is
exercisable, but in any event no later than thed@xpiration Date.

(c) Extension if Participant Subject to Section 16]fb Notwithstanding the foregoing other than termovafor Cause, if a sale
within the applicable time periods set forth in 8@t 6.4(a) of shares acquired upon the exercise of the Optmund subject the Participant to suit under Sectié
(b) of the Exchange Act, the Option shall remaiareisable until the earliest to occur of (i) thette(10th) day following the date on which a sdlewch shares by
the Participant would no longer be subject to sugh (ii) the one hundred and ninetieth (190th) dfier the Participant’s termination of Service(id) the Option
Expiration Date.

6.5 Transferability of Options. During the lifetime of the Participant, an Optigimall be exercisable only by the Participant er th
Participant’s guardian or legal representative. Qjtion shall be assignable or transferable byPtuicipant, except by will or by the laws of descand
distribution. Notwithstanding the foregoing, t@téxtent permitted by the Board, in its discretamd set forth in the Option Agreement evidencimghsOption, a
Nonstatutory Stock Option shall be assignableandferable subject to the applicable limitatiohanly, described in Rule 701 under the Securities &nd the
General Instructions to Form S-8 Registration $tetet under the Securities Act.

7. TERMS AND CONDITIONS OF STOCK PURCHASE RIGHTS .

Stock Purchase Rights shall be evidenced by StoothBse Agreements, specifying the number of sludr8tock covered thereby, in such forrr
the Board shall from time to time establish. NocBtPurchase Right or purported Stock Purchaset Rigdll be a valid and binding obligation of thenGmny
unless evidenced by a fully executed Stock PurcAgseement. Stock Purchase Agreements may incatgaltl or any of the terms of the Plan by refeeesed
shall comply with and be subject to the followiegnhs and conditions:

7.1 Purchase Price. The purchase price under each Stock Purchase &igh be established by the Board; provided, h@nehat (a) the
purchase price per share shall be at least eigfgypercent (85%) of the Fair Market Value of arshaf Stock either on the effective date of gréfrthe Stock
Purchase Right or on the date on which the purcisasensummated and (b) the purchase price pee stmaler a Stock Purchase Right granted to a Taefter
Shareholder shall be at least one hundred pert8a¢4) of the Fair Market Value of a share of Steither on the effective date of grant of the StBokchase Right
or on the date on which the purchase is consummnr
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7.2 Purchase Period. A Stock Purchase Right shall be exercisable wighperiod established by the Board, which shallbirevent exceed
thirty (30) days from the effective date of thergraf the Stock Purchase Right.

7.3 Payment of Purchase Price Except as otherwise provided below, payment oftirehase price for the number of shares of Stotigbe
purchased pursuant to any Stock Purchase Rightthedade (a) in cash, by check, or cash equivialenin the form of the Participant’s past servieedered to a
Participating Company or for its benefit havingadue not less than the aggregate purchase prite shares being acquired, (c) by such other ceration as may
be approved by the Board from time to time to tkieret permitted by applicable law, or (d) by anyntination thereof. The Board may at any time onfitime to
time, by adoption of or by amendment to the stashflanm of Stock Purchase Agreement described itidBe8, or by other means, grant Stock Purchase Rights
which do not permit all of the foregoing forms @nsideration to be used in payment of the purcpése or which otherwise restrict one or more fowhs
consideration.

7.4 Vesting and Restrictions on Transfer. Shares issued pursuant to any Stock Purchasé iRa&hor may not be made subject to vesting
conditioned upon the satisfaction of such Servcpiirements, conditions, restrictions or perforneaeriteria (theé' Vesting Conditions' ) as shall be established by
the Board and set forth in the Stock Purchase Agee¢ evidencing such Award. During any period (tHRestriction Period’ ) in which shares acquired pursuant
to a Stock Purchase Right remain subject to Vegimgditions, such shares may not be sold, exchangedferred, pledged, assigned or otherwise despof othe
than pursuant to an Ownership Change Event orasdad in_Section 7.5 Upon request by the Company, each Participait skecute any agreement evidencing
such transfer restrictions prior to the receipstudires of Stock hereunder and shall promptly pteeghe Company any and all certificates represgrehares of
Stock acquired hereunder for the placement on seutfficates of appropriate legends evidencing sugh transfer restrictions.

7.5 Effect of Termination of Service. Unless otherwise provided by the Board in thewgod a Stock Purchase Right and set forth in the
Stock Purchase Agreement, if a Participant’'s Serigeminates for any reason, whether voluntaryeoluntary (including the Participant’s death cgatility), then
the Company shall have the option to repurchasthéopurchase price paid by the Participant anyeshacquired by the Participant pursuant to a Stagkhase
Right which remain subject to Vesting Conditionoathe date of the Participant’s termination of\&e; provided, however, that with the exceptidisivares
acquired pursuant to a Stock Purchase Right byfice@ a Director or a Consultant, the Compangpurchase option must lapse at the rate of at ieasity
percent (20%) of the shares per year over the ghefifive (5) years from the effective date of grahthe Stock Purchase Right (without regard todhte on which
the Stock Purchase Right was exercised) and thealegse option must be exercised, if at all, f@hoar cancellation of purchase money indebtedregbé shares
within ninety (90) days following the Participantermination of Service. The Company shall haeeripht to assign at any time any repurchase iighay have,
whether or not such right is then exercisablen® ar more persons as may be selected by the Cgmpan

7.6 Nontransferability of Stock Purchase Rights. Rights to acquire shares of Stock pursuant3toak Purchase Right may not be assi¢
or transferred in any manner except by will orltwes of descent and distribution, and, during ifegilne of the Participant, shall be exercisabléydy the
Participant.

8. STANDARD FORMS OF AGREEMENTS .

8.1 Option Agreement. Unless otherwise provided by the Board at the tihe Option is granted, an Option shall comphhwitd be
subject to the terms and conditions set forth @ th
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form of Option Agreement approved by the Board corently with its adoption of the Plan and as aneehfilom time to time.

8.2 Stock Purchase AgreementUnless otherwise provided by the Board at the timeeStock Purchase Right is granted, a Stock Psecha
Right shall be subject to the terms and conditastgorth in the form of Stock Purchase Agreemeptaved by the Board concurrently with its adoptdnhe Plan
and as amended from time to time.

8.3 Authority to Vary Terms . The Board shall have the authority from timeitioetto vary the terms of any standard form of agerst
described in this Sectione8ther in connection with the grant or amendmerarofndividual Award or in connection with the amitzation of a new standard form or
forms; provided, however, that the terms and caoatof any such new, revised or amended standant dr forms of agreement are not inconsistent thighterms
of the Plan.

9. CHANGE IN CONTROL .

9.1 Effect of Change in Control on Options.

(a) Accelerated Vesting Notwithstanding any other provision of the Plathe contrary, the Board, in its sole discretioay
provide in any Award Agreement or, in the evena@hange in Control, may take such actions asitndeappropriate to provide for the acceleratiothef
exercisability and vesting in connection with s@ange in Control of any or all outstanding Optiand shares acquired upon the exercise of sucli@psubject
to compliance with Section 409A of the Code.

(b) Assumption or Substitution of Options In the event of a Change in Control, the sungyicontinuing, successor, or purchasing
corporation or other business entity or parentetbieras the case may be (thAcquiror ” ), may, without the consent of any Participanteaitassume or continue
the Company’s rights and obligations under outstan®ptions or substitute for outstanding Optionkstantially equivalent options for the Acquirost®ck. Any
Options which are neither assumed or continued&yAcquiror in connection with the Change in Contiar exercised as of the time of consummatiorhef t
Change in Control shall terminate and cease talstanding effective as of the time of consummatibtihe Change in Control. Notwithstanding thesfying,
shares acquired upon exercise of an Option pritdredChange in Control and any consideration recepursuant to the Change in Control with respestith
shares shall continue to be subject to all applécplovisions of the Option Agreement evidencinghs@ption except as otherwise provided in suchddpti
Agreement.

(c) Cash-Out of Options The Board may, in its sole discretion and withtbe consent of any Participant, determine thadnuhe
occurrence of a Change in Control, each or anyo@pmtutstanding immediately prior to the Change ami@l shall be canceled in exchange for a paymwwitht
respect to each vested share (and each unvested i§lsa determined by the Board) of Stock subjecuch canceled Option in (i) cash, (ii) stockief Company ¢
of a corporation or other business entity a partthe Change in Control, or (i) other propertyiet) in any such case, shall be in an amount haxiRgir Market
Value equal to the Fair Market Value of the consitlen to be paid per share of Stock in the Cham@&ontrol over the exercise price per share usdeh Option
(the* Spread” ). In the event such determination is made byBtb&rd, the Spread (reduced by applicable withhglthiixes, if any) shall be paid to Participants in
respect of their canceled Options as soon as paitd following the date of the Change in Contral & respect of the unvested portion of their edett Options in
accordance with the vesting schedule applicabsitt Options as in effect prior to the Change intx.
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9.2 Effect of Change in Control on Stock Purchase Right In the event of a Change in Control, the Acquinsay, without the consent of
any Participant, either assume or continue the Gmyip rights and obligations under outstanding farchase Rights or substitute for outstandinglSRurchase
Rights substantially equivalent purchase rightstierAcquiror’s stock. Any Stock Purchase Rightsalv are neither assumed or continued by the Aogirir
connection with the Change in Control nor exercasof the date of the Change in Control shall irgaite and cease to be outstanding effective asedime of
consummation of the Change in Control. Notwithdiag the foregoing, shares acquired upon exerdiseStock Purchase Right prior to the Change int@band
any consideration received pursuant to the Cham@ntrol with respect to such shares shall costiowbe subject to all applicable provisions of $itteck Purchase
Agreement evidencing such Stock Purchase Rightpexseotherwise provided in such Stock Purchasedkgent.

9.3 Federal Excise Tax Under Section 4999 of the Code.

(a) Excess Parachute Paymentln the event that any acceleration of vestingpant to an Award and any other payment or benefit
received or to be received by a Participant woulgect the Participant to any excise tax pursuaiection 4999 of the Code due to the charact@izaf such
acceleration of vesting, payment or benefit asextéss parachute payment” under Section 280G ddide, the Participant may elect, in his or hee sldcretion,
to reduce the amount of any acceleration of vestaligd for under the Award in order to avoid sablracterization.

(b) Determination by Independent AccountantsTo aid the Participant in making any electiorezhfor under Section 9.3(aho
later than the date of the occurrence of any eettmight reasonably be anticipated to resulhitiexcess parachute payment” to the Participadeasribed in
Section 9.3(a) the Company shall request a determination inngriby independent public accountants selectedh@yCompany (the Accountants’ ). As soon as
practicable thereafter, the Accountants shall deatex and report to the Company and the Particifrenamount of such acceleration of vesting, paysand
benefits which would produce the greatest aftelsnxefit to the Participant. For the purposesichdetermination, the Accountants may rely onaeasle, good
faith interpretations concerning the applicatiorBettions 280G and 4999 of the Code. The Compaahytee Participant shall furnish to the Accountasish
information and documents as the Accountants masoreably request in order to make their requirgéerdenation. The Company shall bear all fees aqueses
the Accountants may reasonably charge in conneutithntheir services contemplated by this Secti@{l9).

10. TAX WITHHOLDING

10.1 Tax Withholding in General. The Company shall have the right to deduct framnand all payments made under the Plan, or tanequ
the Participant, through payroll withholding, cgmtyment or otherwise, including by means of a GashExercise of an Option, to make adequate poovfsr, the
federal, state, local and foreign taxes, if anguieed by law to be withheld by the Participatingn@any Group with respect to an Award or the shacgsired
pursuant thereto. The Company shall have no diigéo deliver shares of Stock or to release shafé&tock from an escrow established pursuant ©gation
Agreement or Stock Purchase Agreement until thedizating Company Group’s tax withholding obligats have been satisfied by the Participant.

10.2 Withholding in Shares. The Company shall have the right, but not thégalibn, to deduct from the shares of Stock isstdbh
Participant upon the exercise of an Award, or weptfrom the Participant the tender of, a numlievhmle shares of Stock having a Fair Market Vahge,
determined by the Company, equal to all or any gfttie tax withholding obligations of the Partiaimg Company Group. The Fair Market Value of ahgres of
Stock withheld or tendered to
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satisfy any such tax withholding obligations stmalt exceed the amount determined by the applicabienum statutory withholding rates.

11. COMPLIANCE WITH SECURITIES LAW

The grant of Awards and the issuance of sharesockSipon exercise of Awards shall be subject tom@nce with all applicable requirements of
federal, state and foreign law with respect to sedurities. Awards may not be exercised if tsaasce of shares of Stock upon exercise would itatest
violation of any applicable federal, state or fgresecurities laws or other law or regulationshertequirements of any stock exchange or markétrsyspon which
the Stock may then be listed. In addition, no Advamray be exercised unless (a) a registration stateonder the Securities Act shall at the timexefreise of the
Award be in effect with respect to the shares iskuapon exercise of the Award or (b) in the opindd legal counsel to the Company, the shareslidswgon
exercise of the Award may be issued in accordaritetie terms of an applicable exemption from #gistration requirements of the Securities Acte Trability of
the Company to obtain from any regulatory body hgyurisdiction the authority, if any, deemed bg tbompany’s legal counsel to be necessary to tifella
issuance and sale of any shares hereunder sliede¢he Company of any liability in respect of fagure to issue or sell such shares as to whicih sequisite
authority shall not have been obtained. As a d@dto the exercise of any Award, the Company negylire the Participant to satisfy any qualificaidhat may b
necessary or appropriate, to evidence compliantteamiy applicable law or regulation and to make r@pyesentation or warranty with respect theretmayg be
requested by the Company.

12. AMENDMENT OR TERMINATION OF PLAN

The Board may amend, suspend or terminate thea®kamy time. However, subject to changes in agbl&law, regulations or rules that would
permit otherwise, without the approval of the Compa shareholders, there shall be (a) no increageimaximum aggregate number of shares of Stockrtantbe
issued under the Plan (except by operation of theigions of Section 4.P, (b) no change in the class of persons eligibleeteive Incentive Stock Options, and
(c) no other amendment of the Plan that would recgpproval of the Company’s shareholders undeagplicable law, regulation or rule, including tiwées of any
stock exchange or market system upon which thekStay then be listed. No amendment, suspensiterimination of the Plan shall affect any then artdtng
Award unless expressly provided by the Board. Easgprovided by the next sentence, no amendmesgession or termination of the Plan may adversgct
any then outstanding Award without the consenhefRarticipant. Notwithstanding any other prowvisid the Plan to the contrary, the Board may,srsidle and
absolute discretion and without the consent of@anyicipant, amend the Plan or any Award agreentertdke effect retroactively or otherwise, aseiéhs necessa
or advisable for the purpose of conforming the Riasuch Award agreement to any present or fuawe ftegulation or rule applicable to the Plan,udahg, but not
limited to, Section 409A of the Code.

13. MISCELLANEOUS PROVISIONS .

13.1 Repurchase Rights Shares issued under the Plan may be subjegidbteof first refusal, one or more repurchase amij or other
conditions and restrictions as determined by ther@n its discretion at the time the Award is geahh The Company shall have the right to assigmgtime any
repurchase right it may have, whether or not sigit is then exercisable, to one or more persomsagsbe selected by the Company. Upon requesteby t
Company, each Participant shall execute any agmegnélencing such transfer restrictions priorhe teceipt of shares of Stock hereunder and stathptly
present to the Company any and all certificatesesgmting shares of Stock
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acquired hereunder for the placement on such icatéf of appropriate legends evidencing any suctster restrictions.

13.2 Provision of Information . At least annually, copies of the Company’s batesteeet and income statement for the just compfistea
year shall be made available to each Participashpanchaser of shares of Stock upon the exerciae #fward. The Company shall not be required twiple such
information to key employees whose duties in cotioravith the Company assure them access to equivaiformation. Furthermore, the Company shdivdeto
each Participant such disclosures as are requiraddordance with Rule 701 under the Securities Act

13.3 Shareholder Approval. The Plan or any increase in the maximum aggeegamber of shares of Stock issuable thereundemagied
in Section 4.4the “ Authorized Shares’) shall be approved by a majority of the outstagdiecurities of the Company entitled to vote witlwelve (12) months
before or after the date of adoption thereof byBbard. Awards granted prior to security holdgurapal of the Plan or in excess of the Authorizbédrgs
previously approved by the security holders shedidme exercisable no earlier than the date of kgtunider approval of the Plan or such increastéAuthorizec
Shares, as the case may be.

IN WITNESS WHEREOF, the undersigned Secretary ef@Glompany certifies that the foregoing sets fdrth®2 Holdings, Inc. 2007 Stock Plan as duly
adopted by the Board on July 27, 2007.

/s/ R.H. Seal
R.H.“Hank” Seale, Ill
Secretary
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AMENDMENT TO THE
CBG HOLDINGS, INC.
2007 STOCK PLAN
This Amendment (this Amendment’) to the CBG Holdings, Inc. (theCompany”) 2007 Stock Plan, attached heretg as Exhibjth# “ Existing Plan”),
is effective as of October 26, 2007 (thEffective Date"). Capitalized terms not otherwise defined irstAimendment shall have the meanings ascribed to suc
terms in the Existing Plan.
RECITALS

A. Pursuant to the powers vested in the Board in @ed2 of the Existing Plan, the Company wisheattersd Section 4.1 therein to reflect certain
changes in the maximum number of shares of Staciaide under the Plan.

B. The Board duly approved and adopted this Amendme@ctober 26, 2007.
C. The Company'’s stockholders duly approved and addpie Amendment on October 29, 2007.

AMENDMENT TO THE EXISTING PLAN

In consideration of the recitals referenced abokedfective upon the Effective Date, Section 4.fhe Existing Plan is hereby deleted in its emyiand th:
following is hereby inserted in lieu thereof:

“Maximum Number of Shares Issuable. Subject to adjustment as provided in Section th2 maximum aggregate number of shares of Statkntay be
issued under the Plan shall be two million threedned thousand six hundred thirty-nine (2,300,&3&gr giving effect to the reverse three to onenBmn
Stock split on July 27, 2007) which shall consistathorized but unissued or reacquired sharesawk®r any combination thereof. If an outstanding
Award for any reason expires or is terminated oceed or if shares of Stock are acquired uporexieecise of an Award subject to a Company repuechas
option and are repurchased by the Company at tiieiPant’'s exercise or purchase price, the shaf&tock allocable to the unexercised portion ahsu
Award or such repurchased shares of Stock shalh #gaavailable for issuance under the Plan. Heweaxcept as adjusted pursuant to Section) ih. 2o
event shall more than three million (3,000,000ysb&f Stock be available for issuance pursuatita@xercise of Incentive Stock Options (thkSO Share
Limit " ).”

Signature page follows.




IN WITNESS WHEREOF, the undersigned officer of @@mpany certifies that this Amendment was duly éebpy the Board and the Company’s
stockholders as of the respective dates set fodiea The Company hereby executes the Amendmaerittas Effective Date.

CBG HOLDINGS, INC.

By: /s/R.H. Seal
R. H.“Hank” Seale, llI
Chief Executive Officer and Preside

SIGNATURE PAGE TO AMENDMENT TO CBG HOLDINGS, INND72STOCK PLAN

SECOND AMENDMENT TO THE
CBG HOLDINGS, INC.
2007 STOCK PLAN

This Second Amendment (thi®tmendment’) to the CBG Holdings, Inc. (theCompany’) 2007 Stock Plan, attached hereto as Exhilfith& “ Existing
Plan™), is effective as of February 17, 2009 (thEffective Date"). Capitalized terms not otherwise defined irstAmendment shall have the meanings ascribed to

such terms in the Existing Plan.

RECITALS
A. The Existing Plan was amended on October 26, 2007.
B. On June 27, 2007, the Company acquired 100% ajdutsanding stock of Q2 Software, Inc@2”) and Cardinal Software, Inc. Cardinal )
and assumed all outstanding options under the @@&e, Inc. 2005 Stock Plan and Cardinal Softwhre, 2005 Stock Option Plan (the “
Mergers”);
C. The options of Cardinal and Q2 assumed by CBGéarMhrgers, in accordance with the terms and coiorerates of the respective Mergers were

exercisable for an aggregate of 1,546,332 shar€swimon Stock of the Company (th&ssumed Option¥);

D. In connection with the Mergers, the Company adofliedCBG Holdings, Inc. 2007 Stock Plan (thelan ) with 2,238,159 shares reserved ur
the Plan (which was soon thereafter increased3@02639 shares) and believed that the Assumed @ptwould be assumed into the Plan and such
shares would be additive to the initial share nesender the Plan;

E. Pursuant to the powers vested in the Board in @ed® of the Existing Plan, the Company wishestther amend Section 4.1 therein to
clarify that the Assumed Options were assumed eyatbmpany into the Plan and increase the Compaonysnon stock share reserve under the
Plan and the ISO Share Limit (as define below)ptec#ically include the number of Assumed Options;

F. Pursuant to the powers vested in the Board in @edi2 of the Existing Plan, the Company also wishdarther amend Section 4.1 therein to
increase the number of shares the Company may pissgeant to the Plan and the ISO Share Limit bgdditional 1,000,000 shares;

G. The Board duly approved and adopted this Amendmemecember 12, 2008 and on February 17, 2009.

H. The Company’s stockholders duly approved and adapie Amendment on February 17, 2009.

AMENDMENT TO THE EXISTING PLAN

In consideration of the recitals referenced abokedfective upon the Effective Date, Section 4.fhe Existing Plan is hereby deleted in its emyiand th:
following is hereby inserted in lieu thereof:




“Maximum Number of Shares Issuable. Subject to adjustment as provided in Section the2 maximum aggregate number of shares of Statknay be
issued under the Plan shall be four million eigimidired forty-six thousand nine hundred seventy{di&46,971) which shall consist of authorized but
unissued or reacquired shares of Stock or any cmatibn thereof. If an outstanding Award for anggen expires or is terminated or canceled or ifeshal
Stock are acquired upon the exercise of an Awabgestito a Company repurchase option and are rbpsec by the Company at the Participant’s exercise
or purchase price, the shares of Stock allocabfleetainexercised portion of such Award or such remased shares of Stock shall again be available fo
issuance under the Plan. However, except as adjpsirsuant to Section 4.t no event shall more than four million eighnldeed forty-six thousand nine
hundred seventy-one (4,846,971) shares of Stoelvéiéable for issuance pursuant to the exercisdaaantive Stock Options (tHelSO Share Limit” ).”

Signature page follows.




IN WITNESS WHEREOF, the undersigned officer of @@mpany certifies that this Amendment was duly éebpy the Board and the Company’s
stockholders as of the respective dates set fodiea The Company hereby executes the Amendmaerittas Effective Date.

CBG HOLDINGS, INC.

By: /s/R.H. Seal
R. H.“Hank” Seale, llI
Chief Executive Officer and Preside

SIGNATURE PAGE TO SECOND AMENDMENT TO CBG HOLDINRG, 2007 STOCK PLAN

THIRD AMENDMENT TO THE
CBG HOLDINGS, INC.
2007 STOCK PLAN

This Third Amendment (this Amendment’) to the 2007 Stock Plan, as amended, attachextdias Exhibit Athe “Existing Plan”) of CBG

Holdings, Inc. (the ‘Corporation”), is effective as of November 17, 2011 (thEffective Date”). Capitalized terms not otherwise defined irstAimendment shall
have the meanings ascribed to such terms in thaiigiPlan.

RECITALS
A. Pursuant to the powers vested in the Board in @ed® of the Existing Plan, the Corporation wistteamend Section 4.1 therein to reflect certain
changes in the maximum number of shares of Steckkde under the Plan.
B. The Board duly approved and adopted this Amendmeduly 13, 2011.
C. The Corporation’s stockholders duly approved armpget] this Amendment on November 17, 2011.

AMENDMENT TO THE EXISTING PLAN

In consideration of the recitals referenced abokedfective upon the Effective Date, Section 4.fhe Existing Plan is hereby deleted in its emyiand th:
following is hereby inserted in lieu thereof:

“ Maximum Number of Shares Issuable. Subject to adjustment as provided in Section th2 maximum aggregate number of shares of Statkmay b
issued under the Plan shall be six million fourdned twenty-eight thousand four hundred thirty-¢h{&,428,433) which shall consist of authorized but
unissued or reacquired shares of Stock or any cmatibn thereof. If an outstanding Award for anggen expires or is terminated or canceled or ifeshal
Stock are acquired upon the exercise of an Awabgestito a Company repurchase option and are repsed by the Company at the Participant’s exercise
or purchase price, the shares of Stock allocabfleetainexercised portion of such Award or such remased shares of Stock shall again be available fo
issuance under the Plan. However, except as adjpsirsuant to Section 4.t no event shall more than six million four hved twenty-eight thousand

four hundred thirty-three (6,428,433) shares ottme available for issuance pursuant to the esef Incentive Stock Options (thdSO Share Limit
” )'17

Signature page follows.




IN WITNESS WHEREOF, the undersigned officer of @erporation certifies that this Amendment was cadgpted by the Board and the Corporation’s
stockholders as of the respective dates set fodkiea The Corporation hereby executes the Amentaseof the Effective Date.

CBG HOLDINGS, INC.

By: /s/R.H. Seal
R. H.“Hank” Seale, llI
Chief Executive Officer and Preside

FOURTH AMENDMENT TO THE
CBG HOLDINGS, INC.
2007 STOCK PLAN
This Fourth Amendment (thisAmendment’) to the 2007 Stock Plan, as amended, attacheztdhas Exhibit Athe “Existing Plan”) of CBG

Holdings, Inc. (the ‘Corporation”), is effective as of February 8, 2012 (thEffective Date”). Capitalized terms not otherwise defined irstAmendment shall
have the meanings ascribed to such terms in thaiigiPlan.

RECITALS
A. Pursuant to the powers vested in the Board in @edf2 of the Existing Plan, the Corporation wistteamend Section 4.1 therein to reflect certain
changes in the maximum number of shares of Stetlalde under the Plan and amend Section 9.1 w &loimmediate vesting of options issued
to the Corporation’s directors on or after the Effifee Date upon a change in control of the Corpomnat
B. The Board duly approved and adopted this Amendmetebruary 8, 2012.
C. The requisite stockholders duly approved and adojis Amendment on February 8, 2012.

AMENDMENTS TO THE EXISTING PLAN

In consideration of the recitals referenced abakedfective upon the Effective Date, Section 4.fhe Existing Plan is hereby deleted in its emyiand th:
following is hereby inserted in lieu thereof:

“ Maximum Number of Shares Issuable. Subject to adjustment as provided in Section th2 maximum aggregate number of shares of Statkmay b
issued under the Plan shall be seven million shdhed seventy-eight thousand four hundred thirtgel{(7,678,433) which shall consist of authorizet b
unissued or reacquired shares of Stock or any cuatibn thereof. If an outstanding Award for angisen expires or is terminated or canceled or ifeshal
Stock are acquired upon the exercise of an Awabgestito a Company repurchase option and are repsed by the Company at the Participant’s exercise
or purchase price, the shares of Stock allocabileetanexercised portion of such Award or such remased shares of Stock shall again be available fo
issuance under the Plan. However, except as adjpstrsuant to Section 4.t no event shall more than seven million sixdned seventy-eight thousand
four hundred thirty-three (7,678,433) shares otktme available for issuance pursuant to the esemf Incentive Stock Options (thdSO Share Limit

"y
In consideration of the recitals referenced abawkedfective upon the Effective Date, shall be aflidethe end of Section 9.1(a):

“Notwithstanding any other provision set forth imst Section 9.1, any Option granted to a membéneBoard on or after February 8, 2012 shall become
fully vested and exercisable the day immediatelgrgo, but contingent upon, a Change in Control.”

Signature page follows.




IN WITNESS WHEREOF, the undersigned officer of @erporation certifies that this Amendment was cadgpted by the Board and the Corporation’s
stockholders as of the respective dates set fodkiea The Corporation hereby executes the Amentaseof the Effective Date.

CBG HOLDINGS, INC.

By: /s/R.H. Seal
R. H.“Hank” Seale, llI
Chief Executive Officer and Preside

[ Signature Page to Fourth Amendment to the CBG Haigs, Inc. 2007 Stock Plah

FIFTH AMENDMENT TO THE
CBG HOLDINGS, INC.
2007 STOCK PLAN
This Fifth Amendment (this Amendment’) to the 2007 Stock Plan, as amended, attachestdhas Exhibit Athe “Existing Plan”) of CBG Holdings, Inc
(the “Corporation”), is effective as of February 28, 2013 (thEffective Date"). Capitalized terms not otherwise defined irstAmendment shall have the
meanings ascribed to such terms in the Existing.Pla
RECITALS

A. Pursuant to the powers vested in the Board in @ed of the Existing Plan, the Corporation wistteamend Section 1.1 therein to change the
name of the Plan from the “CBG Holdings, Inc. 2@a@ck Plan” to the “Q2 Holdings, Inc. 2007 StockrP?

B. The Board duly approved and adopted this Amendmeebruary 28, 2013.
C. The requisite stockholders duly approved and adofptie Amendment on February 28, 2013.

AMENDMENTS TO THE EXISTING PLAN

In consideration of the recitals referenced abokedfective upon the Effective Date, Section 1.fhe Existing Plan is hereby deleted in its emyind th:
following is hereby inserted in lieu thereof:

Establishment. Q2 Holdings, Inc. 2007 Stock Plan (th®lan” ) is hereby established effective as of July 20,720

Signature page follows.




IN WITNESS WHEREOF, the undersigned officer of @erporation certifies that this Amendment was cadgpted by the Board and the Corporation’s
stockholders as of the respective dates set fodkiea The Corporation hereby executes the Amentaseaf the Effective Date.

Q2 HOLDINGS, INC.

By: /s/ Barry Bentor
Barry Bentor
Assistant Secretal

SIXTH AMENDMENT TO THE
Q2 HOLDINGS, INC.
2007 STOCK PLAN

This Sixth Amendment (thisAmendment’) to the 2007 Stock Plan, as amended, attachextdias Exhibit Athe “Existing Plan”) of Q2 Holdings, Inc.
(the “ Corporation”), is effective as of December 11, 2013 (theffective Date”). Capitalized terms not otherwise defined irstAimendment shall have the
meanings ascribed to such terms in the Existing.Pla

RECITALS
A. Pursuant to the powers vested in the Board in @edf2 of the Existing Plan, the Corporation wistteamend Section 4.1 therein to reflect certain
changes in the maximum number of shares of Steclaide under the Plan.
B. The Board duly approved and adopted this Amendmemecember 11, 2013.
C. The requisite stockholders duly approved and adojis Amendment on December 11, 2013.

AMENDMENTS TO THE EXISTING PLAN

In consideration of the recitals referenced abawketfective upon the Effective Date, Section 4.the Existing Plan is hereby deleted in its emyimnd th
following is hereby inserted in lieu thereof:

“ Maximum Number of Shares Issuable. Subject to adjustment as provided in Section th2 maximum aggregate number of shares of Statknay b
issued under the Plan shall be seven million nimedred twenty-eight thousand four hundred thirtye¢h(7,928,433) which shall consist of authorized b
unissued or reacquired shares of Stock or any cmatibn thereof. If an outstanding Award for anggen expires or is terminated or canceled or ifeshal
Stock are acquired upon the exercise of an Awabgestito a Company repurchase option and are rbpsed by the Company at the Participant’s exercise
or purchase price, the shares of Stock allocabileetanexercised portion of such Award or such remased shares of Stock shall again be available fo
issuance under the Plan. However, except as adjpsirsuant to Section 4.t no event shall more than seven million ninadred twenty-eight thousand

four hundred thirty-three (7,928,433) shares otEtee available for issuance pursuant to the esemf Incentive Stock Options (thdSO Share Limit
"y

Signature page follows.




IN WITNESS WHEREOF, the undersigned officer of @erporation certifies that this Amendment was cadgpted by the Board and the Corporation’s
stockholders as of the respective dates set fodkiea The Corporation hereby executes the Amentaseaf the Effective Date.

Q2 HOLDINGS, INC.

By: /sl Matt Flake
Matt Flake
Chief Executive Officer and Preside

SEVENTH AMENDMENT TO THE
Q2 HOLDINGS, INC.
2007 STOCK PLAN

This Seventh Amendment (thisAtendment’) to the 2007 Stock Plan, as amended, attachextdhas Exhibit Athe “ Existing Plan”) of Q2

Holdings, Inc. (the ‘Corporation”), is effective as of February 19, 2014 (thEffective Date”). Capitalized terms not otherwise defined irstAmendment shall
have the meanings ascribed to such terms in thaiigiPlan.

RECITALS
A. Pursuant to the powers vested in the Board in @edf2 of the Existing Plan, the Corporation wistteamend Section 4.1 therein to reflect certain
changes in the maximum number of shares of Steclaide under the Plan.
B. The Board duly approved and adopted this Amendmeebruary 19, 2014.
C. The requisite stockholders duly approved and adojhis Amendment on February 19, 2014.

AMENDMENTS TO THE EXISTING PLAN

In consideration of the recitals referenced abawketfective upon the Effective Date, Section 4.the Existing Plan is hereby deleted in its emyimnd th
following is hereby inserted in lieu thereof:

“ Maximum Number of Shares Issuable. Subject to adjustment as provided in Section th2 maximum aggregate number of shares of Statknay b
issued under the Plan shall be nine million thneredned twenty eight thousand four hundred thirtedh(9,328,433) which shall consist of authorized b
unissued or reacquired shares of Stock or any cmatibn thereof. If an outstanding Award for anggen expires or is terminated or canceled or ifeshal
Stock are acquired upon the exercise of an Awabgestito a Company repurchase option and are rbpsed by the Company at the Participant’s exercise
or purchase price, the shares of Stock allocabileetanexercised portion of such Award or such remased shares of Stock shall again be available fo
issuance under the Plan. However, except as adjpsirsuant to Section 4.t no event shall more than nine million threadned twenty eight thousand

four hundred thirty three (9,328,433) shares otlstoe available for issuance pursuant to the esewmf Incentive Stock Options (thdSO Share Limit
"y

Signature page follows.




IN WITNESS WHEREOF, the undersigned officer of @erporation certifies that this Amendment was cadgpted by the Board and the Corporation’s
stockholders as of the respective dates set fodkiea The Corporation hereby executes the Amentaseof the Effective Date.

Q2 HOLDINGS, INC.
By: /s/ Matt Flake

Matt Flake
Chief Executive Officer and Preside




Exhibit 10.5
AMENDED AND RESTATED EMPLOYMENT AGREEMENT

This Third Amended and Restated Employment Agree¢ifiRestated Agreement”), which shall amend anthtesn its entirety the Employment
Agreement by and between Q2 Holdings, Inc., a Dateworporation (Company”), Matthew Flake (“Executive”) and Q2 Holdings, Inc., formerly CBG
Holdings, Inc. (“Q2H ") dated February 4, 2013 Qriginal Agreement’), is made and entered into by the Company, Q2H aedive effective as of February .
2014 (the “Effective Date”).

WHEREAS, Paragraph 14 of the Original Agreemenviges that it may be amended or modified only waithritten instrument executed by all parties.
WHEREAS, the Board of Directors of the Company (ti&oard”) has determined, and the undersigned partiesdagree, that it is in the best interest of

the Company and its stockholders to amend andieesita Original Agreement in its entirety to clgrifertain terms and conditions of employment ofdtitiwe as se
forth herein.

NOW, THEREFORE, in consideration of the mutual pises and agreements contained in this Restatecefgnet and other good and valuable
consideration, the receipt and sufficiency of whack hereby acknowledged, the Executive and thep@oynhereby agree as follows:

The parties agree as follows:

1. Employment Company agrees to continue to employ Execudind, Executive agrees to accept such continuing@mant on the terms and
conditions set forth herein.

2. Duties.

2.1 Position. Executive is employed as Company’s Chief Exeeubfficer and President and shall have the datigsresponsibilities
assigned by the Board. Executive shall perforitinfiaily and diligently all duties assigned to Exéea. Company reserves the right to modify Exai position
and duties at any time in its sole and absoluterefi®n.

2.2 Best Efforts/Fulitime. During this Agreement, Executive will (A) expeBdecutive’s best efforts on behalf of Company, aiitlabide
by all policies and decisions made by Company, elbag all applicable federal, state and local |awgulations or ordinances; (B) act in the berast of
Company at all times; and (C) devote Executivelktfusiness time and efforts to the performancExacutive’s assigned duties for Company.

3. Compensation.

3.1 Base Salary As compensation for Executive’s performance xédttive’s duties hereunder, Company shall payxechtive an initial
Base Salary of $28,750 per month ($345,000 per) y&abe paid in accordance with Company’s regpéamoll cycle, less required deductions for federal
withholding tax, social security and all other eoyphent taxes and payroll deductions. In the efzsletutive’s employment under this Agreement is beated by
either party, for any reason, Executive will edra Base Salary prorated to the date of termination.

3.2 Incentive Compensation Executive may be eligible to receive an annaahdncentive bonus of $250,000 at target, on serchs and
subject to such conditions as may be decided fiom to time by the Company. Executive must beleygal by the Company at the time such bonus
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is paid in order to be eligible such bonus, sulie@ection 7.1 hereof. The Company reservesighéto vary or terminate any bonus scheme in pfeae time to
time, on a prospective basis. Company shall payheuannual cash incentive bonus, if any, witldrdéys following the end of the year in which tloabs is
earned.

3.3 Customary Fringe BenefitsExecutive will be eligible for all customary angual fringe benefits generally available to Exees of
Company, subject to the terms and conditions of @omg ' s benefit plan documents. Executive shakbtitled to Paid Time Off benefitsPTO") subject to the
terms and conditions of the Company’s PTO policy.

4. At-Will Employment. Executive’s employment with Company is at-wildamot for any specified period and may be termihateany time, with
or without Cause (as defined below) or advancecaphly either Executive or Company, although sulig@ethe provisions of Sections 5 through 7 beldva
representative of Company, other than the Boarglftrmauthority to alter the at-will employmentat@nship. Any change to the at-will employmertatienship
must be by specific, written agreement signed bgchsive and the Board. Nothing in this Agreemeribiended to or should be construed to contradfiotlify or
alter this at-will relationship.

5. Termination. The termination provisions of this Agreement reijzg the parties’ respective obllgatlons in ther\Executive's engagement is
terminated are intended to be exclusive and indfeany other rights to which Executive may othesevibe entitled by law, in equity, or otherwise.isTAgreement,
and Executive’s engagement hereunder, may be tatedrat any time after the Effective Date, as fodlp

5.1 Termination by Mutual ConsentThis Agreement may be terminated at any timéhbywritten mutual consent of Company and

Executive.

5.2 Termination by Company For CauseThis Agreement may be terminated by Company ytiare for Cause. For purposes of this
Agreement, ‘Cause” is defined as: (a) acts or omissions constitugnass negligence, recklessness or willful miscehda the part of Executive with respect to
Executive’s obligations or otherwise relating te tiusiness of Company; (b) Executive’s materiahtineof this Agreement or Company’s Executive Pegpry
Information and Inventions Agreement (thBRIA ”); (c) Executive’s conviction or entry of a pleirwlo contenderéor fraud, misappropriation or embezzlement,
or any felony or crime of moral turpitude; (d) Exége’s willful neglect of duties as determinedtlie sole and exclusive discretion of the BoardHecutive is
cited by the Board, in writing, at least two (2hés during any 12-month period for unsatisfact@sigrmance; (f) Executive’s failure to perform ssential
functions of Executive’s position, with or withorgasonable accommodation, due to a mental or glydigability; or (g) Executive’s death.

5.3 Termination by Company Without Caus&his Agreement may be terminated by Companyhaut Cause, with or without notice, by the
delivery to Executive of written notice of termiraat.

5.4 Resignation by Executive Executive shall have the right to terminatedrigployment hereunder by providing the Company wittotice
of termination at least thirty (30) days prior teck termination.

6. Payments Upon TerminationUpon termination of employment for any reasaxedtitive shall receive payment of his Base Salangrrated to
the date of termination, as well as any other atrbut unpaid benefits (collectively thé\tcrued Compensatior). Accrued Compensation will be paid in a lump
sum on the date required under applicable law.efixas expressly stated in this
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Agreement, all other employment related obligatioh€ompany to Executive shall be automaticallyni@ated and completely extinguished with the teation of
Executive’s employment.

7. Severance.

7.1 Severance Paymentln the event Company terminates Executive’s egmpent without Cause, Company shall provide Exeeutiith a
“Severance Payment” equivalent to (a) twelve (18pths of Executive’s then Base Salary and (b) aouentnequal to Executive’s cash incentive perfornedmanus,
assuming the performance metrics were achievdtbaatgeted levels. Such bonus shall be payal@qual installments over a twelve month period, v first
installment payment made on the first payday o@og80 days after the termination date and the m@mginstallments made on the following Companydsys.
The Company’s obligation to pay and Executive'$tig receive the Severance Payment shall cedbe ivent of Executive’breach of any of his obligations un
this Agreement or the PRIA. The Company’s obligatio provide Executive with the Severance Payrsectnditioned precedent upon Executive’s executioa
full general release in a form acceptable to they@any and such release has become effective imdaroze with its terms prior to the 30th day follogithe
termination date. For the sake of clarity, Exaighall not be eligible to receive severance imestion with any other form of termination, otliean a terminatic
without Cause.

7.2 Acceleration of Options in the Event of a Termioatwithout Cause Following a Change of Contrdh the event of a “Change of
Control” (as defined in the CBG Holdings, Inc. 208fck Plan (the Stock Plan™), but specifically excluding from its definitioan Initial Public Offering) of CBG
and (i) Executive is terminated without Cause witbine year following such Change of Control; orKikecutive resigns for Good Reason (as defineaWjelithin
one year following such Change of Control; or (i “Acquiror” (as defined in the Stock Plan) does assume, substitute or replace with substan@glivalent
options any “Options”ds defined in the Stock Plan) then held by ExeeutBBG agrees that, in addition to the Severangmuats described above, all Options
held by Executive shall immediately vest in fultlout regard to the vesting provisions set fortthimn Stock Plan or the related agreements resgestich Options
(the “Option Agreements), subject to all other terms and conditions tleéf@ther than any vesting provisions). For theppses of this Paragraph 7.2 only,
Executive shall have Good Reasori to resign within one year following a Change afrirol if, without Executive’s written consent:) Company materially
reduces Executive’s title or position or an assigntio Executive of operational authority or dutidsch are materially inconsistent with the usuad austomary
operational authority and duties of a person indbsige’s position in similarly-situated companiég, Company materially reduces Executive’s basagensation,
or (iii) Company requires Executive to relocatay place outside a fifty (50) mile radius of then@pany’s current headquarters. Notwithstandinddhegoing,
Executive will not resign for Good Reason withduttfproviding the Company with written notice bEtacts or omissions constituting the grounds Gwdd
Reason” within thirty (30) days of the initial ebésace of the grounds for “Good Reason” and progdempany with a reasonable cure period of thB) days
following the date of such notice.

7.3 Application of Section 409A.

(a) Notwithstanding anything set forth in this Agreemtnthe contrary, no amount payable pursuantisoAgreement which
constitutes a “deferral of compensation” within theaning of the Treasury Regulations issued putgaa®ection 409A (the Section 409A Regulation§ of the
Internal Revenue Code of 1986, as amended (€@ede”) shall be paid unless and until Executive hasiined a “separation from service” within the megnirf the
Section 409A Regulations. Furthermore, to therexteat Executive is a “specified Executive” withiire meaning of the Section 409A Regulations ahefate of
Executive’s separation from service, no amount ¢bastitutes a deferral of compensation which isple on account of Executive’s separation fromiser
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shall be paid to Executive before the date (tBelayed Payment Dat§ which is first day of the seventh month aftee thate of Executive’s separation from service
or, if earlier, the date of Executive’s death fallng such separation from service. All such amsuinat would, but for this Section, become payabiler to the
Delayed Payment Date will be accumulated and paithe Delayed Payment Date.

(b) The Company intends that income provided to Exeeugursuant to this Agreement will not be subjedaikation under
Section 409A of the Code. The provisions of thigeement shall be interpreted and construed irr falvsatisfying any applicable requirements of ectt09A of
the Code.However, the Company does not guarantee any partitar tax effect for income provided to Executive pusuant to this Agreement. In any event,
except for the Company’s responsibility to withhalaplicable income and employment taxes from corsgtgon paid or provided to Executive, the Compdralls
not be responsible for the payment of any appl&#dotes on compensation paid or provided to Exestirsuant to this Agreement.

(c) Notwithstanding anything herein to the contrarg, teimbursement of expenses or in-kind benefitsigeal pursuant to this
Agreement shall be subject to the following cormuisi: (1) the expenses eligible for reimbursemeim-&ind benefits in one taxable year shall not affeetexpense
eligible for reimbursement or in-kind benefits imyaother taxable year; (2) the reimbursement gfildi expenses or in-kind benefits shall be madenptly, subject
to the Company’s applicable policies, but in norg\ater than the end of the year after the yearhith such expense was incurred; and (3) the t@ght
reimbursement or in-kind benefits shall not be sabjo liquidation or exchange for another benefit

(d) For purposes of Section 409A of the Code, the tiglat series of installment payments under thissAgrent shall be treated as a
right to a series of separate payments.

8. Business ExpensesExecutive will be reimbursed for all reasonablat-of-pocket business expenses incurred in th‘erpeance of Executive’s
duties on behalf of Company. To obtain reimburssrexpenses must be submitted promptly with apgatgpsupporting documentation in accordance with
Company'’s policies.

9. No Conflict of Interest During Executive’s employment with Company ahdlbtimes Executive is receiving Severance Paympursuant to
this Agreement, Executive must not engage in aorkwpaid or unpaid, that creates an actual cdrdfiinterest with Company. Such work shall ingdudut is not
limited to, directly or indirectly competing withaBhpany in any way, or acting as an officer, diredixecutive, consultant, stockholder, volunteender, or agent
of any business enterprise of the same nature agioh is in direct competition with, the businéssvhich Company is now engaged or in which Conypan
becomes engaged during Executive’s employment@adtimpany, as may be determined by the Board irlesdiscretion. If the Board believes such a donfl
exists during the term of this Agreement, the Baaey ask Executive to choose to discontinue theratlork or resign employment with Company. In &ddi
Executive agrees not to refer any client or pot&mtient of Company to competitors of Company hwiit obtaining Company’s prior written consent,idgr
Executive’s employment and any period of time Exieeus receiving Severance Payments pursuanigdireement.

10. Confidentiality and Proprietary RightsExecutive agrees to continue to abide by theARRId any nondisclosure or other policies or oligyes of
Executive to Company or other affiliated entitieach which PRIA and other policies and obligatisriacorporated herein by reference.

11. Injunctive Relief. Executive acknowledges that Executive’s breddhecovenants contained in Sections 9-10 (callelst* Covenants’) would
cause irreparable injury to Company and




agrees that in the event of any such breach, Coyrgiaall be entitled to seek temporary, preliminamng permanent injunctive relief without the nedgssi proving
actual damages or posting any bond or other sgcurit

12. No Violation of Rights of Third Parties During Executive’s employment with Company, Bxéee will not (a) breach any agreement to keep in
confidence any confidential or proprietary inforioat knowledge or data acquired by Executive piaoExecutive’s employment with Company or (b) dise to
Company, or use or induce Company to use, any demtiial or proprietary information or material bading to any previous employer or any other thiady
Executive is not currently a party, and will notbme a party, to any other agreement that is iflicgror will prevent Executive from complying, thi this
Agreement.

13. General Provisions

131 Successors and Assigndhe rights and obligations of Company under figseement shall inure to the benefit of and shalbinding
upon the successors and assigns of Company. Eeshtll not be entitled to assign any of Exe@isivights or obligations under this Agreement.

13.2 Waiver. Either party’s failure to enforce any provisiofithis Agreement shall not in any way be constrage waiver of any such
provision, or prevent that party thereafter froffoecing each and every other provision of this Agnent.

13.3 Severability. In the event any provision of this Agreemerfbisnd to be unenforceable by a court of competaigdiction, such
provision shall be deemed modified to the exteseasary to allow enforceability of the provisionsadimited, it being intended that the partiedistegeive the
benefit contemplated herein to the fullest extenrtrptted by law. If a deemed modification is natisfactory in the judgment of such court, the domeable
provision shall be deemed deleted, and the valafity enforceability of the remaining provisionslshat be affected thereby.

13.4 Interpretation; Construction The headings set forth in this Agreement aredmvenience only and shall not be used in intéimyehis
Agreement. This Agreement has been drafted by tegmsel representing Company, but Executive haticipated in the negotiation of its terms. Farthore,
Executive acknowledges that Executive has had poramity to review and revise the Agreement angehireviewed by legal counsel, if desired, aheéyéfore,
the normal rule of construction to the effect thay ambiguities are to be resolved against thaidggbarty shall not be employed in the interpietabf this
Agreement.

135 Governing Law. This Agreement will be governed by and constrimegtcordance with the laws of the United Statekthe State of
Texas. Each party consents to the jurisdictionvaamdie of the state or federal courts in Travisr@puTexas, if applicable, in any action, suitpooceeding arising
out of or relating to this Agreement.

13.6 Notices. Any notice required or permitted by this Agreenehall be in writing and shall be delivered d®fes with notice deemed
given as indicated: (a) by personal delivery wtelivered personally; (b) by overnight courier uparitten verification of receipt; (c) by telecoggcsimile, or e-
mail transmission upon acknowledgment of receiglettronic transmission; or (d) by certified ogistered mail, return receipt requested, upon icatibn of
receipt. Notice shall be sent to the addressd®rhtbelow, or such other address as either pagy specify in writing.

13.7 Survival. Sections 9 (“No Conflict of Interest”), 10 (“Clakentiality and Proprietary Rights”), 11 (“Injurieé Relief”), 12 (‘No Violation
of Rights of Third Parties”),




13 (“General Provisions”) and 14 (“Entire Agreenigof this Agreement shall survive Executive’s emyrhent by Company.
14. Entire Agreement This Agreement, and the PRIA constitute thererimong the parties relating to this subject mattel supersedes all prior or
simultaneous representations, discussions, neigosaiand agreements, whether written or oral.s 8greement may be amended or modified only wéhwthitten

consent of Executive and the Company. No oral @ra@mendment or modification will be effective endny circumstances whatsoever and any such araéwy
amendment or modification will be null and void.

[Signature page follows.]
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THE PARTIES TO THIS AGREEMENT HAVE READ THE FOREGRG AGREEMENT AND FULLY UNDERSTAND EACH AND EVERY PRVISION
CONTAINED HEREIN. WHEREFORE, THE PARTIES HAVE EXEAQE&D THIS AGREEMENT ON THE DATES SHOWN BELOW.

Dated: February 20, 201 s/ Matthew Flake

Matthew Flake
Q2 Software, Inc.

Dated: February 20, 201 By: /sl R.H. Seal

Name: R.H.“Hank’ Seale, lll

Title: Executive Chairma

SIGNING AS A PARTY SOLELY FOR PURPOSES OF SECTIOR, 13 AND 14

Q2 Holdings, Inc.

Dated: February 20, 201 By: /sl R.H. Sealt

Name: R.H.“Hank” Seale, llI

Title: Executive Chairma

SIGNATURE PAGE TO AMENDED EMPLOYMENT AGREEMENT




Exhibit 10.6
EMPLOYMENT AGREEMENT

This Employment Agreement (thisAgreement’) is made effective on February 20, 201%(fective Date”), by and between Q2 Software, Inc., a
Delaware corporation Company”’) and R.H. “Hank” Seale, IlI.

The parties agree as follows:

1. Employment Company agrees to continue to employ Mr. Sealé,Mr. Seale agrees to accept such continuingeymeint on the terms and
conditions set forth herein.
2. Duties.
2.1 Position. Mr. Seale is employed as Company’s Founder adEive Chairman and shall have the duties anbresbilities assigned

by Company’s Board of Directors (théBbard”). Mr. Seale shall perform faithfully and diligéy all duties assigned to Mr. Seale. Companyriesethe right to
modify Mr. Seale’s position and duties at any timés sole and absolute discretion.

2.2 Best Efforts. During this Agreement, Mr. Seale will (A) expeMd. Seale’s best efforts on behalf of Company, aiidabide by all
policies and decisions made by Company, as welll@pplicable federal, state and local laws, ragiohs or ordinances; (B) act in the best inteoé&€ompany at a
times; and (C) devote sufficient time and effoastte performance of Mr. Seale’s assigned dutie€é&mpany.

3. Compensation.

3.1 Base Salary As compensation for Mr. Seale’s performance of 8&ale’s duties hereunder, Company shall payndSiale an initial
Base Salary of $16,666.66 per month ($200,000 gar)yto be paid in accordance with Company’s @godyroll cycle, less required deductions for fatle
withholding tax, social security and all other eoyphent taxes and payroll deductions. In the eMmSeale’s employment under this Agreement is ieatted by
either party, for any reason, Mr. Seale will edma Base Salary prorated to the date of termination.

3.2 Incentive Compensation Mr. Seale may be eligible to receive an annaahdncentive bonus of $100,000 at target, on gerchs and
subject to such conditions as may be decided fiom to time by the CompanyMr. Seale must be employed by the Company airesuch bonus is paid in or
to be eligible for such bonus. The Company resetive right to vary or terminate any bonus schenpace from time to time, on a prospective ba§lismpany
shall pay out the cash incentive bonus, if anyhiwi60 days following the end of the year in whibk bonus is earned.

3.3 Customary Fringe BenefitsMr. Seale will be eligible for all customary ansual fringe benefits generally available to exiees of
Company, subject to the terms and conditions of @omg ’ s benefit plan documents. Mr. Seale stabtitled to Paid Time Off benefitsPTO") subject to the
terms and conditions of the Company’s PTO policy.

4. At-Will Employment. Mr. Seale’s employment with Company is at-wiltlarot for any specified period and may be termihateany time, with
or without Cause (as defined below) or advancecaphly either Mr. Seale or Company, although stiltgethe provisions of Sections 5 through 7 beldva
representative of Company, other than the Boarglfteauthority to alter the at-will employmentat@nship. Any change to the at-will employmertatienship
must be by specific, written agreement




signed by Mr. Seale and the Board. Nothing in &gseement is intended to or should be construexmdradict, modify or alter this at-will relatidmip.

5. Termination. The termination provisions of this Agreement reiyzg the parties’ respective obllgatlons in therMr. Seale’s engagement is
terminated are intended to be exclusive and indfeany other rights to which Mr. Seale may otherwbe entitled by law, in equity, or otherwise.isThgreement,
and Mr. Seale’s engagement hereunder, may be tatedimt any time after the Effective Date, as fedo

5.1 Termination by Mutual ConsentThis Agreement may be terminated at any timéhbywritten mutual consent of Company and

Mr. Seale.

5.2 Termination by Company For CauseThis Agreement may be terminated by Company ytiare for Cause. For purposes of this
Agreement, ‘Cause” is defined as: (a) acts or omissions constitugngss negligence, recklessness or willful miscahdu the part of Mr. Seale with respect to
Mr. Seale’s obligations or otherwise relating te thusiness of Company; (b) Mr. Seale’s materisddineof this Agreement or Company’s Employee Inrniowstand
Proprietary Rights Assignment Agreement (tHEIPRA ); (c) Mr. Seale’s conviction or entry of a plefirmlo contenderéor fraud, misappropriation or
embezzlement, or any felony or crime of moral tiughé; (d) Mr. Seale’s willful neglect of duties @stermined in the sole and exclusive discretiothefBoard,;
(e) Mr. Seale is cited by the Board, in writingJesst two (2) times during any 12-month periodunsatisfactory performance; (f) Mr. Seale’s feélto perform the
essential functions of Mr. Seale’s position, withwgthout reasonable accommodation, due to a mentathysical disability; or (g) Mr. Seale’s death.

5.3 Termination by Company Without Causdhis Agreement may be terminated by Companyhaut Cause, with or without notice, by the
delivery to Mr. Seale of written notice of termiigeit.

5.4 Resignation by Mr. SealeMr. Seale shall have the right to terminateemgployment hereunder by providing the Company witiotice
of termination at least thirty (30) days prior teck termination.

6. Payments Upon TerminationUpon termination of employment for any reasom, $kale shall receive payment of his Base Sgteogated to th
date of termination, as well as any other accrbatiunpaid benefits (collectively theAtcrued Compensatiot). Accrued Compensation will be paid in a lump ¢
on the date required under applicable law. Exaspixpressly stated in this Agreement, all othegleyment related obligations of Company to Mr. 8estiall be
automatically terminated and completely extinguihth the termination of Mr. Seale’s employment.

7. Severance.

7.1 Severance Paymentin the event Company terminates Mr. Seale’s eympént without Cause, Company shall provide Mr. Seath a
Severance Payment equivalent to six (6) montidroBeale’s then Base Salary, payable in equadlinsénts over a six (6) month period, with thetfirstallment
payment made on the first payday occurring 30 @#gs the termination date and the remaining ifmmits made on the following Company paydays. The
Company'’s obligation to pay and Mr. Seale’s rightdceive the Severance Payment shall cease @véma of Mr. Seale’s breach of any of his obligagiander this
Agreement or the PRIA. The Company’s obligatioptovide Mr. Seale with the Severance Paymentrsliioned precedent upon Mr. Seale’s executionfofla
general release in a form acceptable to the Comaadysuch release has become effective in accaditit its terms prior to the 30th day followingetterminatior
date. For the sake of clarity, Mr. Seale shallb®t




eligible to receive severance in connection with atner form of termination, other than a termioatwithout Cause.

7.2 Application of Section 409A.

(a) Notwithstanding anything set forth in this Agreementhe contrary, no amount payable pursuantitoAreement which
constitutes a “deferral of compensation” within theaning of the Treasury Regulations issued putgag®ection 409A (the Section 409A Regulation§ of the
Internal Revenue Code of 1986, as amended (@ede”) shall be paid unless and until Mr. Seale hasiired a “separation from service” within the megnirf the
Section 409A Regulations. Furthermore, to therexteat Mr. Seale is a “specified executive” wittlire meaning of the Section 409A Regulations ahkeflate of
Mr. Seale’s separation from service, no amountc¢bastitutes a deferral of compensation which isapke on account of Mr. Seale’s separation fromisershall be
paid to Mr. Seale before the date (tHBelayed Payment Dat§ which is first day of the seventh month aftee tate of Mr. Seale’s separation from servicefor, i
earlier, the date of Mr. Seale’s death followingtsseparation from service. All such amountswwaild, but for this Section, become payable pricthie Delayed
Payment Date will be accumulated and paid on tHey2d Payment Date.

(b) The Company intends that income provided to Mrl&Sparsuant to this Agreement will not be subjediixation under
Section 409A of the Code. The provisions of thigéement shall be interpreted and construed irr falvsatisfying any applicable requirements of ect09A of
the Code.However, the Company does not guarantee any partitar tax effect for income provided to Mr. Seale pusuant to this Agreement. In any event,
except for the Company’s responsibility to withhalaplicable income and employment taxes from corsgton paid or provided to Mr. Seale, the Compdralls
not be responsible for the payment of any appl&#dotes on compensation paid or provided to MrleSearsuant to this Agreement.

(c) Notwithstanding anything herein to the contrarg, teimbursement of expenses or in-kind benefitsigeal pursuant to this
Agreement shall be subject to the following comuisi: (1) the expenses eligible for reimbursemeim-&ind benefits in one taxable year shall not affeetexpense
eligible for reimbursement or in-kind benefits imyaother taxable year; (2) the reimbursement gfildi expenses or in-kind benefits shall be madenptly, subject
to the Company’s applicable policies, but in norg\ater than the end of the year after the yearhith such expense was incurred; and (3) the taght
reimbursement or in-kind benefits shall not be sabjo liquidation or exchange for another benefit

(d) For purposes of Section 409A of the Code, the tiglat series of installment payments under thissAgrent shall be treated as a
right to a series of separate payments.

8. Business ExpensesMr. Seale will be reimbursed for all reasonablg;of-pocket business expenses incurred in th‘erpeance of Mr. Seale’s
duties on behalf of Company. To obtain reimbursgrexpenses must be submitted promptly with apgatgpsupporting documentation in accordance with
Company'’s policies.

9. No Conflict of Interest During Mr. Seales employment with Company and at all times Mr. 8é&ateceiving Severance Payments pursuant t
Agreement, Mr. Seale must not engage in any wail @r unpaid, that creates an actual conflichtdriest with Company. Such work shall include,ibuttot
limited to, directly or indirectly competing withaBhpany in any way, or acting as an officer, diredlr. Seale, consultant, stockholder, voluntesmder, or agent
any business enterprise of the same nature adiohvs in direct competition with, the businessiinich Company is now engaged or in which Compaegomes
engaged during Mr. Seale’s employment with Compasymay be




determined by the Board in its sole discretionthé& Board believes such a conflict exists duriregterm of this Agreement, the Board may ask Mal&St choose

to discontinue the other work or resign employnwitih Company. In addition, Mr. Seale agrees natfer any client or potential client of Companyctimpetitors
of Company, without obtaining Company'’s prior weittconsent, during Mr. Seale’s employment and @nip@ of time Mr. Seale is receiving Severance Raym

pursuant to this Agreement.

10. Confidentiality and Proprietary RightsMr. Seale agrees to continue to abide by th&kBIBnd any nondisclosure or other policies or ailans
of Mr. Seale to Company or other affiliated ensitieach which EIPRA and other policies and oblayetiis incorporated herein by reference.

11. Injunctive Relief. Mr. Seale acknowledges that Mr. Seale’s bre&theocovenants contained in Sections 9-10 (callelst * Covenants’) would
cause irreparable injury to Company and agreesrittae event of any such breach, Company shadhiiéled to seek temporary, preliminary and permane
injunctive relief without the necessity of proviagtual damages or posting any bond or other sgcurit

12. No Violation of Rights of Third Parties During Mr. Seale’s employment with Company, Eeale will not (a) breach any agreement to keep in
confidence any confidential or proprietary inforioat knowledge or data acquired by Mr. Seale godvir. Seale’s employment with Company or (b) disel to
Company, or use or induce Company to use, any demtiial or proprietary information or material bading to any previous employer or any other thiady
Mr. Seale is not currently a party, and will notbme a party, to any other agreement that is iflicoror will prevent Mr. Seale from complying, thi this
Agreement.

13. General Provisions

131 Successors and Assigndhe rights and obligations of Company under igseement shall inure to the benefit of and shalbinding
upon the successors and assigns of Company. lslie Skall not be entitled to assign any of Mr. 8salights or obligations under this Agreement.

13.2 Waiver. Either party’s failure to enforce any provisiofithis Agreement shall not in any way be constrage waiver of any such
provision, or prevent that party thereafter froffoecing each and every other provision of this Agnent.

13.3 Severability. In the event any provision of this Agreemerfbisnd to be unenforceable by a court of competaigdiction, such
provision shall be deemed modified to the extegeasary to allow enforceability of the provisionsadimited, it being intended that the partiedistegeive the
benefit contemplated herein to the fullest extertrptted by law. If a deemed modification is natisfactory in the judgment of such court, the domeable
provision shall be deemed deleted, and the valafity enforceability of the remaining provisionslshat be affected thereby.

13.4 Interpretation; Construction The headings set forth in this Agreement aredmvenience only and shall not be used in intéimyehis
Agreement. This Agreement has been drafted by tegmsel representing Company, but Mr. Seale bsscjpated in the negotiation of its terms. Farthore,
Mr. Seale acknowledges that Mr. Seale has had poramity to review and revise the Agreement angehiireviewed by legal counsel, if desired, aheér¢fore, th
normal rule of construction to the effect that amybiguities are to be resolved against the drafianty shall not be employed in the interpretatibthis Agreemen
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135 Governing Law. This Agreement will be governed by and constrimegtcordance with the laws of the United Statekthe State of
Texas. Each party consents to the jurisdictionvardie of the state or federal courts in Travisr@puTexas, if applicable, in any action, suitpooceeding arising
out of or relating to this Agreement.

13.6 Notices. Any notice required or permitted by this Agreeshall be in writing and shall be delivered dfofes with notice deemed
given as indicated: (a) by personal delivery wtelivered personally; (b) by overnight courier upaitten verification of receipt; (c) by telecogiacsimile, or e-
mail transmission upon acknowledgment of receiglettronic transmission; or (d) by certified ogistered mail, return receipt requested, upon icatibn of
receipt. Notice shall be sent to the addressd®rthtbelow, or such other address as either paey specify in writing.

13.7 Third Party Beneficiary The parties agree that Q2 Holdings, Inc. (“Q2&tiall be a third party beneficiary to his Agreemént Q2H
shall have no duties or obligations under this Agrent.

13.8 Survival. Sections 9 (“No Conflict of Interest”), 10 (“Clakentiality and Proprietary Rights”), 11 (“Injurieé Relief”), 12 (‘No Violation
of Rights of Third Parties”), 13 (“General Provisgj) and 14 (“Entire Agreement”) of this Agreemshgll survive Mr. Seale’s employment by Company.

14. Entire Agreement This Agreement, and the EIPRA constitute th@eaimong the parties relating to this subject enathd supersedes all prior
simultaneous representations, discussions, neigosaiand agreements, whether written or oral.s 8greement may be amended or modified only wéhwthitten
consent of Mr. Seale, the Company. No oral waigarendment or modification will be effective undery circumstances whatsoever and any such orakwaiv
amendment or modification will be null and void.

[Signature page follows.]
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THE PARTIES TO THIS AGREEMENT HAVE READ THE FOREGRG AGREEMENT AND FULLY UNDERSTAND EACH AND EVERY PRVISION
CONTAINED HEREIN. WHEREFORE, THE PARTIES HAVE EXEAQE&D THIS AGREEMENT ON THE DATES SHOWN BELOW.

Dated: February 20, 201 /sl R.H. Sealt

R.H.“Hank” Seale, IlI

Q2 Software, Inc.

Dated: February 20, 201 By: /s/ Matthew Flake

Name: Matthew Flake

Title: Chief Executive Office

SIGNATURE PAGE TO EMPLOYMENT AGREEMENT




Exhibit 10.7
EMPLOYMENT AGREEMENT

This Employment Agreement (thisAgreement’) is made effective on February 20, 201%(fective Date”), by and between Q2 Software, Inc., a
Delaware corporation Company”) and William M. Furrer (“Executive”).

The parties agree as follows:

1. Employment Company agrees to continue to employ Execuéind,Executive agrees to accept such continuing@mmgnt on the terms and
conditions set forth herein.

2. Duties.

2.1 Position. Executive is employed as Company’s Senior Viesident, Marketing and Product and shall havelthies and
responsibilities assigned by CompanZhief Executive Officer. Executive shall perfaiaithfully and diligently all duties assigned tadeutive. Company reser
the right to modify Executive’s position and duta&sany time in its sole and absolute discretion.

2.2 Best Efforts/Fulitime. During this Agreement, Executive will (A) expeBdecutive’s best efforts on behalf of Company, asitlabide
by all policies and decisions made by Company, elsag all applicable federal, state and local |awgulations or ordinances; (B) act in the berast of
Company at all times; and (C) devote Executivelkifusiness time and efforts to the performancExscutive’s assigned duties for Company.

3. Compensation

3.1 Base Salary As compensation for Executive’s performance xddtitive’s duties hereunder, Company shall payxechtive an initial
Base Salary of $19,583 per month ($235,000 per) y&abe paid in accordance with Company’s regpéamoll cycle, less required deductions for federal
withholding tax, social security and all other eoyphent taxes and payroll deductions. In the efzetutive’s employment under this Agreement is teated by
either party, for any reason, Executive will edra Base Salary prorated to the date of termination.

3.2 Incentive Compensation Executive may be eligible to receive an annaahdncentive bonus of $85,000 at target, on seichst and
subject to such conditions as may be decided fiom to time by the Company. Executive must be eyga by the Company at the time such bonus isipadder
to be eligible for such bonus. The Company resetive right to vary or terminate any bonus schenpace from time to time, on a prospective ba§lismpany
shall pay out the cash incentive bonus, if anyhini60 days following the end of the year in whibk bonus is earned .

3.3 Customary Fringe BenefitsExecutive will be eligible for all customary angual fringe benefits generally available to Exees of
Company, subject to the terms and conditions of @omg ' s benefit plan documents. Executive shakbtitled to Paid Time Off benefitsPTO") subject to the
terms and conditions of the Company’s PTO policy.

4. At-Will Employment. Executive’s employment with Company is at-willdenot for any specified period and may be terneidait any time, with
or without Cause (as defined below) or advancecaphly either Executive or Company, although sulig@ethe provisions of Sections 5 through 7 beldva
representative of Company, other than the Compay&sd of Directors, has the authority to alterahevill employment relationship. Any change te tt-will
employment relationship must be by




specific, written agreement signed by Executive tiedCompanys Board of Directors. Nothing in this Agreemeniignded to or should be construed to contre
modify or alter this at-will relationship.

5. Termination. The termination provisions of this Agreementareling the parties’ respective obligations in tiilers Executive’s engagement is
terminated are intended to be exclusive and indfeany other rights to which Executive may otheevbe entitled by law, in equity, or otherwise.isTAgreement,
and Executive’s engagement hereunder, may be tatedrat any time after the Effective Date, as fodip

5.1 Termination by Mutual ConsentThis Agreement may be terminated at any timéhbywritten mutual consent of Company and

Executive.

5.2 Termination by Company For CauseThis Agreement may be terminated by Company yatiare for Cause. For purposes of this
Agreement, ‘Cause” is defined as: (a) acts or omissions constitugnoss negligence, recklessness or willful miscahdn the part of Executive with respect to
Executive’s obligations or otherwise relating te tiusiness of Company; (b) Executive’'s materiahtineof this Agreement or CompasyEmployee Innovations al
Proprietary Rights Assignment Agreement (tH8PRA "); (c) Executive’s conviction or entry of a ple&rmlo contenderéor fraud, misappropriation or
embezzlement, or any felony or crime of moral tughé; (d) Executive’s willful neglect of duties éstermined in the sole and exclusive discretiothefCompany;
(e) Executive is cited by the Company’s Chief ExeeuOfficer, in writing, at least two (2) timesghg any 12-month period for unsatisfactory perfance; (f)
Executive’s failure to perform the essential fuat of Executive’s position, with or without reaable accommodation, due to a mental or physicabdity; or
(g) Executive’s death.

5.3 Termination by Company Without Caus&his Agreement may be terminated by Companyhaut Cause, with or without notice, by the
delivery to Executive of written notice of termirat.

5.4 Resignation by Executive Executive shall have the right to terminatedrigployment hereunder by providing the Company witiotice
of termination at least thirty (30) days prior tech termination.

6. Payments Upon TerminationUpon termination of employment for any reasaxedtitive shall receive payment of his Base Salengsrated to
the date of termination, as well as any other aatrbut unpaid benefits (collectively thé\tcrued Compensatiof). Accrued Compensation will be paid in a lump
sum on the date required under applicable law.efixas expressly stated in this Agreement, allr@h®loyment related obligations of Company to Eitiee shall
be automatically terminated and completely extisgad with the termination of Executive’s employment

7. Severance

7.1 Severance Paymentln the event Company terminates Executive’s egmpent without Cause, Company shall provide Exgeutiith a
Severance Payment equivalent to six (6) monthxet&ive’'s then Base Salary, payable in equallinstats over a six (6) month period, with the firsstallment
payment made on the first payday occurring 30 a#igs the termination date and the remaining ifrsits made on the following Company paydays. The
Company'’s obligation to pay and Executive’s rightéceive the Severance Payment shall cease @vém of Executives breach of any of his obligations under
Agreement or the EIPRA. The Company’s obligatimpitovide Executive with the Severance Paymenbiglitioned precedent upon Executive’s executioa fofll
general release in a form acceptable to the Comaadysuch release has become effective in accadaitit its terms
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prior to the 30th day following the termination elat~or the sake of clarity, Executive shall noebgible to receive severance in connection with ather form of
termination, other than a termination without Cause

7.2 Application of Section 409A

(a) Notwithstanding anything set forth in this Agreemtnthe contrary, no amount payable pursuantisoAgreement which
constitutes a “deferral of compensation” within theaning of the Treasury Regulations issued putgaa®ection 409A (the Section 409A Regulationy of the
Internal Revenue Code of 1986, as amended (€@ede”) shall be paid unless and until Executive hasiined a “separation from service” within the megnirf the
Section 409A Regulations. Furthermore, to therexteat Executive is a “specified Executive” withiire meaning of the Section 409A Regulations aheflate of
Executive’s separation from service, no amount ¢bastitutes a deferral of compensation which isapke on account of Executiweseparation from service shall
paid to Executive before the date (thBelayed Payment Dat§ which is first day of the seventh month aftee thate of Executive’s separation from servicefor, i
earlier, the date of Executive’s death followingtsseparation from service. All such amountswaild, but for this Section, become payable pricthe Delayed
Payment Date will be accumulated and paid on tHay2e Payment Date.

(b) The Company intends that income provided to Exeeyiursuant to this Agreement will not be subjedeiation under
Section 409A of the Code. The provisions of thiggement shall be interpreted and construed inrfafvsatisfying any applicable requirements of ®ectt09A of
the Code.However, the Company does not guarantee any partitar tax effect for income provided to Executive pusuant to this Agreement. In any event,
except for the Company’s responsibility to withhalgplicable income and employment taxes from corsegon paid or provided to Executive, the Compdralls
not be responsible for the payment of any appl&#otes on compensation paid or provided to Exesgtiirsuant to this Agreement.

(c) Notwithstanding anything herein to the contrarg, teimbursement of expenses or in-kind benefitsigeal pursuant to this
Agreement shall be subject to the following cormxtigi: (1) the expenses eligible for reimbursemeim-&nd benefits in one taxable year shall not affhetexpense
eligible for reimbursement or in-kind benefits imyaother taxable year; (2) the reimbursement gfildi expenses or in-kind benefits shall be madenptly, subject
to the Company’s applicable policies, but in norgater than the end of the year after the yearhith such expense was incurred; and (3) the taght
reimbursement or in-kind benefits shall not be sabjo liquidation or exchange for another benefit

(d) For purposes of Section 409A of the Code, the tiglat series of installment payments under thissdgrent shall be treated as a
right to a series of separate payments.

8. Business ExpensesExecutive will be reimbursed for all reasonalblat-of-pocket business expenses incurred in th‘emance of Executive’s
duties on behalf of Company. To obtain reimbursarexpenses must be submitted promptly with apgatgpsupporting documentation in accordance with
Company'’s policies.

9. No Conflict of Interest During Executive’s employment with Company ahdlbtimes Executive is receiving Severance Paympuarsuant to
this Agreement, Executive must not engage in amkwaaid or unpaid, that creates an actual confliéhterest with Company. Such work shall incluldet is not
limited to, directly or indirectly competing withanpany in any way, or acting as an officer, diredixecutive, consultant, stockholder, volunteender, or agent
of any business enterprise of the same nature agjich is in direct competition with, the businéssvhich Company is now
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engaged or in which Company becomes engaged dibxegutive's employment with Company, as may berdgteed by the Company in its sole discretion. If
Company believes such a conflict exists duringiéne of this Agreement, Company may ask Executivehbose to discontinue the other work or resign
employment with Company. In addition, Executiveess not to refer any client or potential clienCafimpany to competitors of Company, without obtaini
Company'’s prior written consent, during Executiversployment and any period of time Executive i®iénog Severance Payments pursuant to this Agreeme

10. Confidentiality and Proprietary RightsExecutive agrees to continue to abide by théRBIBnd any nondisclosure or other policies or ail@ns
of Executive to Company or other affiliated enstieach which EIPRA and other policies and oblagetiis incorporated herein by reference.

11. Injunctive Relief. Executive acknowledges that Executive’s breddhecovenants contained in Sections 9-10 (callelst* Covenants’) would
cause irreparable injury to Company and agreesrittae event of any such breach, Company shadhiiéled to seek temporary, preliminary and permane
injunctive relief without the necessity of proviagtual damages or posting any bond or other sgcurit

12. No Violation of Rights of Third Parties During Executive’s employment with Company, Bxéee will not (a) breach any agreement to keep in
confidence any confidential or proprietary inforioat knowledge or data acquired by Executive piaoExecutive’s employment with Company or (b) dise to
Company, or use or induce Company to use, any demtiial or proprietary information or material bading to any previous employer or any other thiady
Executive is not currently a party, and will notbee a party, to any other agreement that is iflicgror will prevent Executive from complying, thi this
Agreement.

13. General Provisions

131 Successors and Assigndhe rights and obligations of Company under igseement shall inure to the benefit of and shalbinding
upon the successors and assigns of Company. EBeshtll not be entitled to assign any of Exe@isivights or obligations under this Agreement.

13.2 Waiver. Either party’s failure to enforce any provisiofithis Agreement shall not in any way be constrage waiver of any such
provision, or prevent that party thereafter froffoecing each and every other provision of this Agnent.

13.3 Severability. In the event any provision of this Agreemerfbisnd to be unenforceable by a court of competaigdiction, such
provision shall be deemed modified to the extegeasary to allow enforceability of the provisionsadimited, it being intended that the partiedistegeive the
benefit contemplated herein to the fullest extertrptted by law. If a deemed modification is natisfactory in the judgment of such court, the domeable
provision shall be deemed deleted, and the valafity enforceability of the remaining provisionslshat be affected thereby.

13.4 Interpretation; Construction The headings set forth in this Agreement aredmvenience only and shall not be used in intéimyehis
Agreement. This Agreement has been drafted by tegmsel representing Company, but Executive haticipated in the negotiation of its terms. Farthore,
Executive acknowledges that Executive has had poramity to review and revise the Agreement angehireviewed by legal counsel, if desired, ahéyéfore,
the normal rule of construction to the effect thay ambiguities are to be resolved against thaidggparty shall not be employed in the interpietabf this
Agreement.




135 Governing Law. This Agreement will be governed by and constrimegtcordance with the laws of the United Statekthe State of
Texas. Each party consents to the jurisdictionvardie of the state or federal courts in Travisr@puTexas, if applicable, in any action, suitpooceeding arising
out of or relating to this Agreement.

13.6 Notices. Any notice required or permitted by this Agreeshall be in writing and shall be delivered dfofes with notice deemed
given as indicated: (a) by personal delivery wtelivered personally; (b) by overnight courier upaitten verification of receipt; (c) by telecogiacsimile, or e-
mail transmission upon acknowledgment of receiglettronic transmission; or (d) by certified ogistered mail, return receipt requested, upon icatibn of
receipt. Notice shall be sent to the addressd®rthtbelow, or such other address as either paey specify in writing.

13.7 Third Party Beneficiary The parties agree that Q2 Holdings, IndQ2H ) shall be a third party beneficiary to his Agreamty but Q2H
shall have no duties or obligations under this Agrent.

13.8 Survival. Sections 9 (“No Conflict of Interest”), 10 (“Clakentiality and Proprietary Rights”), 11 (“Injurieé Relief”), 12 (‘No Violation
of Rights of Third Parties”), 13 (“General Provisg) and 14 (“Entire Agreement”) of this Agreemshgll survive Executive’s employment by Company.

14. Entire Agreement This Agreement, and the EIPRA constitute th@eaimong the parties relating to this subject enathd supersedes all prior
simultaneous representations, discussions, neigosaiand agreements, whether written or oral.s 8greement may be amended or modified only wéhwthitten
consent of Executive, the Company. No oral waisgarendment or modification will be effective undary circumstances whatsoever and any such orakwaiv
amendment or modification will be null and void.

[Signature page follows.]

5




THE PARTIES TO THIS AGREEMENT HAVE READ THE FOREGRG AGREEMENT AND FULLY UNDERSTAND EACH AND EVERY PRVISION
CONTAINED HEREIN. WHEREFORE, THE PARTIES HAVE EXEAQE&D THIS AGREEMENT ON THE DATES SHOWN BELOW.

Dated: February 20, 201 /s/ William M. Furrer

William M. Furrer
Q2 Software, Inc.

Dated: February 20, 201 By: /s/ Matthew Flake

Name: Matthew Flake

Title: Chief Executive Office

SIGNATURE PAGE TO EMPLOYMENT AGREEMENT




Exhibit 10.8
EMPLOYMENT AGREEMENT

This Employment Agreement (thisAgreement’) is made effective on February 20, 201%(fective Date”), by and between Q2 Software, Inc., a
Delaware corporation Company”) and Stephen C. Soukup Executive”).

The parties agree as follows:

1. Employment Company agrees to continue to employ Execuéind,Executive agrees to accept such continuing@mmgnt on the terms and
conditions set forth herein.

2. Duties.
2.1 Position. Executive is employed as Company’s Senior Viesident, Sales and shall have the duties andmetfjiiities assigned by

Company’s Chief Executive Officer. Executive shpdlform faithfully and diligently all duties assied to Executive. Company reserves the right tdifyjo
Executive’s position and duties at any time irsitée and absolute discretion.

2.2 Best Efforts/Fulitime. During this Agreement, Executive will (A) expeBdecutive’s best efforts on behalf of Company, asitlabide
by all policies and decisions made by Company, elsag all applicable federal, state and local |awgulations or ordinances; (B) act in the berast of
Company at all times; and (C) devote Executivelkifusiness time and efforts to the performancExscutive’s assigned duties for Company.

3. Compensation.

3.1 Base Salary As compensation for Executive’s performance xddtitive’s duties hereunder, Company shall payxechtive an initial
Base Salary of $19,250 per month ($231,000 per) y&abe paid in accordance with Company’s regpéamoll cycle, less required deductions for federal
withholding tax, social security and all other eoyphent taxes and payroll deductions. In the efzetutive’s employment under this Agreement is teated by
either party, for any reason, Executive will edra Base Salary prorated to the date of termination.

3.2 Incentive Compensation Executive may be eligible to receive an annaahdncentive bonus of $165,000 at target, on gerchs and
subject to such conditions as may be decided fiom to time by the Company. Executive must be eyga by the Company at the time such bonus isipadder
to be eligible for such bonus. The Company resetive right to vary or terminate any bonus schenpace from time to time, on a prospective ba§lismpany
shall pay out the cash incentive bonus, if anyhini60 days following the end of the year in whibk bonus is earned .

3.3 Customary Fringe BenefitsExecutive will be eligible for all customary angual fringe benefits generally available to Exees of
Company, subject to the terms and conditions of @omg ' s benefit plan documents. Executive shakbtitled to Paid Time Off benefitsPTO") subject to the
terms and conditions of the Company’s PTO policy.

4. At-Will Employment. Executive’s employment with Company is at-wildamot for any specified period and may be termihateany time, with
or without Cause (as defined below) or advancecaphly either Executive or Company, although sulig@ethe provisions of Sections 5 through 7 beldva
representative of Company, other than the Compay&sd of Directors, has the authority to alter ahevill employment relationship. Any change te tt-will
employment relationship must be by




specific, written agreement signed by Executive tiedCompanys Board of Directors. Nothing in this Agreemeniignded to or should be construed to contre
modify or alter this at-will relationship.

5. Termination. The termination provisions of this Agreement relgay the parties’ respective obligations in themvExecutive’'s engagement is
terminated are intended to be exclusive and indfeany other rights to which Executive may otheevbe entitled by law, in equity, or otherwise.isTAgreement,
and Executive’s engagement hereunder, may be tatedrat any time after the Effective Date, as fodip

5.1 Termination by Mutual ConsentThis Agreement may be terminated at any timéhbywritten mutual consent of Company and

Executive.

5.2 Termination by Company For CauseThis Agreement may be terminated by Company yatiare for Cause. For purposes of this

Agreement, ‘Cause” is defined as: (a) acts or omissions constitugnoss negligence, recklessness or willful miscahdn the part of Executive with respect to
Executive’s obligations or otherwise relating te tiusiness of Company; (b) Executive’'s materiahtineof this Agreement or CompasyEmployee Innovations al
Proprietary Rights Assignment Agreement (tHEIPRA ”); (c) Executive’s conviction or entry of a plearmlo contendere for fraud, misappropriation or
embezzlement, or any felony or crime of moral tughé; (d) Executive’s willful neglect of duties @stermined in the sole and exclusive discretiothefCompany;
(e) Executive is cited by the Company’s Chief ExeeuOfficer, in writing, at least two (2) times glug any 12-month period for unsatisfactory perfance;

(f) Executive’s failure to perform the essentiabétions of Executive’s position, with or withoutssmnable accommodation, due to a mental or phydisaibility; or
(g) Executive’s death.

5.3 Termination by Company Without Caus&his Agreement may be terminated by Companyhaut Cause, with or without notice, by the
delivery to Executive of written notice of termirat.

5.4 Resignation by Executive Executive shall have the right to terminatedrigployment hereunder by providing the Company witiotice
of termination at least thirty (30) days prior tech termination.

6. Payments Upon TerminationUpon termination of employment for any reasaxedtitive shall receive payment of his Base Salengsrated to
the date of termination, as well as any other aatrbut unpaid benefits (collectively thé\tcrued Compensatiof). Accrued Compensation will be paid in a lump
sum on the date required under applicable law.efixas expressly stated in this Agreement, allr@h®loyment related obligations of Company to Eitiee shall
be automatically terminated and completely extisgad with the termination of Executive’s employment

7. Severance.

7.1 Severance Paymentln the event Company terminates Executive’s egmpent without Cause, Company shall provide Exeeutiith a
Severance Payment equivalent to six (6) monthxet&ive’'s then Base Salary, payable in equallinstats over a six (6) month period, with the firsstallment
payment made on the first payday occurring 30 a#igs the termination date and the remaining ifrstits made on the following Company paydays. The
Company'’s obligation to pay and Executive’s rightéceive the Severance Payment shall cease @vém of Executives breach of any of his obligations under
Agreement or the EIPRA. The Company’s obligatimpitovide Executive with the Severance Paymenbiglitioned precedent upon Executive’s executioa fofll
general release in a form acceptable to the Comaadysuch release has become effective in accadaitit its terms
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prior to the 30th day following the termination elat~or the sake of clarity, Executive shall noebgible to receive severance in connection with ather form of
termination, other than a termination without Cause

7.2 Application of Section 409A.

(a) Notwithstanding anything set forth in this Agreemtnthe contrary, no amount payable pursuantisoAgreement which
constitutes a “deferral of compensation” within theaning of the Treasury Regulations issued putgaa®ection 409A (the Section 409A Regulationy of the
Internal Revenue Code of 1986, as amended (€@ede”) shall be paid unless and until Executive hasiined a “separation from service” within the megnirf the
Section 409A Regulations. Furthermore, to therexteat Executive is a “specified Executive” withiire meaning of the Section 409A Regulations aheflate of
Executive’s separation from service, no amount ¢bastitutes a deferral of compensation which isapke on account of Executiweseparation from service shall
paid to Executive before the date (thBelayed Payment Dat§ which is first day of the seventh month aftee thate of Executive’s separation from servicefor, i
earlier, the date of Executive’s death followingtsseparation from service. All such amountswaild, but for this Section, become payable pricthe Delayed
Payment Date will be accumulated and paid on tHay2e Payment Date.

(b) The Company intends that income provided to Exeeyiursuant to this Agreement will not be subjedeiation under
Section 409A of the Code. The provisions of thiggement shall be interpreted and construed inrfafvsatisfying any applicable requirements of ®ectt09A of
the Code.However, the Company does not guarantee any partitar tax effect for income provided to Executive pusuant to this Agreement. In any event,
except for the Company’s responsibility to withhalgplicable income and employment taxes from corsegon paid or provided to Executive, the Compdralls
not be responsible for the payment of any appl&#otes on compensation paid or provided to Exesgtiirsuant to this Agreement.

(c) Notwithstanding anything herein to the contrarg, teimbursement of expenses or in-kind benefitsigeal pursuant to this
Agreement shall be subject to the following cormxtigi: (1) the expenses eligible for reimbursemeim-&nd benefits in one taxable year shall not affhetexpense
eligible for reimbursement or in-kind benefits imyaother taxable year; (2) the reimbursement gfildi expenses or in-kind benefits shall be madenptly, subject
to the Company’s applicable policies, but in norgater than the end of the year after the yearhith such expense was incurred; and (3) the taght
reimbursement or in-kind benefits shall not be sabjo liquidation or exchange for another benefit

(d) For purposes of Section 409A of the Code, the tiglat series of installment payments under thissdgrent shall be treated as a
right to a series of separate payments.

8. Business ExpensesExecutive will be reimbursed for all reasonalblat-of-pocket business expenses incurred in th‘emance of Executive’s
duties on behalf of Company. To obtain reimbursarexpenses must be submitted promptly with apgatgpsupporting documentation in accordance with
Company'’s policies.

9. No Conflict of Interest During Executive’s employment with Company ahdlbtimes Executive is receiving Severance Paympuarsuant to
this Agreement, Executive must not engage in aokwpaid or unpaid, that creates an actual cdrdfiinterest with Company. Such work shall ingdudut is not
limited to, directly or indirectly competing withanpany in any way, or acting as an officer, diredixecutive, consultant, stockholder, volunteender, or agent
of any business enterprise of the same nature agjich is in direct competition with, the businéssvhich Company is now
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engaged or in which Company becomes engaged dixegutive's employment with Company, as may berdeteed by the Board of Directors in its sole
discretion. If Company believes such a confligsesxduring the term of this Agreement, Company @sly Executive to choose to discontinue the otlwkwr
resign employment with Company. In addition, Exa@uagrees not to refer any client or potentiadrdl of Company to competitors of Company, withobitaining
Company'’s prior written consent, during Executiversployment and any period of time Executive i€iéog Severance Payments pursuant to this Agreemen

10. Confidentiality and Proprietary RightsExecutive agrees to continue to abide by théRBIBnd any nondisclosure or other policies or ail@ns
of Executive to Company or other affiliated enstieach which EIPRA and other policies and oblagetiis incorporated herein by reference.

11. Injunctive Relief. Executive acknowledges that Executive’s breddhecovenants contained in Sections 9-10 (callelst* Covenants’) would
cause irreparable injury to Company and agreesrittae event of any such breach, Company shadhiiéled to seek temporary, preliminary and permane
injunctive relief without the necessity of proviagtual damages or posting any bond or other sgcurit

12. No Violation of Rights of Third Parties During Executive’s employment with Company, Bxéee will not (a) breach any agreement to keep in
confidence any confidential or proprietary inforioat knowledge or data acquired by Executive piaoExecutive’s employment with Company or (b) dise to
Company, or use or induce Company to use, any demtiial or proprietary information or material bading to any previous employer or any other thiady
Executive is not currently a party, and will notbee a party, to any other agreement that is iflicgror will prevent Executive from complying, thi this
Agreement.

13. General Provisions

131 Successors and Assigndhe rights and obligations of Company under igseement shall inure to the benefit of and shalbinding
upon the successors and assigns of Company. EBeshtll not be entitled to assign any of Exe@isivights or obligations under this Agreement.

13.2 Waiver. Either party’s failure to enforce any provisiofithis Agreement shall not in any way be constrage waiver of any such
provision, or prevent that party thereafter froffoecing each and every other provision of this Agnent.

13.3 Severability. In the event any provision of this Agreemerfbisnd to be unenforceable by a court of competaigdiction, such
provision shall be deemed modified to the extegeasary to allow enforceability of the provisionsadimited, it being intended that the partiedistegeive the
benefit contemplated herein to the fullest extertrptted by law. If a deemed modification is natisfactory in the judgment of such court, the domeable
provision shall be deemed deleted, and the valafity enforceability of the remaining provisionslshat be affected thereby.

13.4 Interpretation; Construction The headings set forth in this Agreement aredmvenience only and shall not be used in intéimyehis
Agreement. This Agreement has been drafted by tegmsel representing Company, but Executive haticipated in the negotiation of its terms. Farthore,
Executive acknowledges that Executive has had poramity to review and revise the Agreement angehireviewed by legal counsel, if desired, ahéyéfore,
the normal rule of construction to the effect thay ambiguities are to be resolved against thaidggparty shall not be employed in the interpietabf this
Agreement.




135 Governing Law. This Agreement will be governed by and constrimegtcordance with the laws of the United Statekthe State of
Texas. Each party consents to the jurisdictionvardie of the state or federal courts in Travisr@puTexas, if applicable, in any action, suitpooceeding arising
out of or relating to this Agreement.

13.6 Notices. Any notice required or permitted by this Agreashall be in writing and shall be delivered dtofes with notice deemed
given as indicated: (a) by personal delivery wtelivered personally; (b) by overnight courier upaitten verification of receipt; (c) by telecogiacsimile, or e-
mail transmission upon acknowledgment of receiglettronic transmission; or (d) by certified ogistered mail, return receipt requested, upon icatibn of
receipt. Notice shall be sent to the addressd®rthtbelow, or such other address as either paey specify in writing.

13.7 Third Party Beneficiary The parties agree that Q2 Holdings, IndQ2H ) shall be a third party beneficiary to his Agreamty but Q2H
shall have no duties or obligations under this Agrent.

13.8 Survival. Sections 9 (“No Conflict of Interest”), 10 (“Clakentiality and Proprietary Rights”), 11 (“Injurieé Relief”), 12 (‘No Violation
of Rights of Third Parties”), 13 (“General Provisg) and 14 (“Entire Agreement”) of this Agreemshgll survive Executive’s employment by Company.

14. Entire Agreement This Agreement, and the EIPRA constitute th@eaimong the parties relating to this subject enathd supersedes all prior
simultaneous representations, discussions, neigosaiand agreements, whether written or oral.s 8greement may be amended or modified only wéhwthitten
consent of Executive, the Company. No oral waisgarendment or modification will be effective undary circumstances whatsoever and any such orakwaiv
amendment or modification will be null and void.

[Signature page follows.]
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THE PARTIES TO THIS AGREEMENT HAVE READ THE FOREGRG AGREEMENT AND FULLY UNDERSTAND EACH AND EVERY PRVISION
CONTAINED HEREIN. WHEREFORE, THE PARTIES HAVE EXEAQE&D THIS AGREEMENT ON THE DATES SHOWN BELOW.

Dated: February 20, 201 /sl Stephen C. Soukt

Stephen C. Soukt
Q2 Software, Inc.

Dated: February 20, 201 By: /s/ Matthew Flake

Name: Matthew Flake

Title: Chief Executive Office

SIGNATURE PAGE TO EMPLOYMENT AGREEMENT




QuickLinks-- Click here to rapidly navigate through this domnt

Exhibit 23.1

Consent of Independent Registered Public Accountingirm

We consent to the reference to our firmeurttle caption "Experts" and to the use of our megated February 21, 2014, in Amendment No. héoRegistratiol
Statement (Form S-1 333-193911) and related Praspet Q2 Holdings, Inc. for the registration ofgés of its common stock.

/s/ Ernst & Young LLP
Austin, Texas
February 21, 2014




QuickLinks
Exhibit 23.1

Consent of Independent Registered Public Accouriing



