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SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-K

[X] ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
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or
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Securities registered pursuant to Section 12(b) d¢fie Act:

Title of each class Name of each exchange on which registered
Class B Common Stock, par value $0.0001 per share New York Stock Exchange
Securities registered pursuant to section 12(g) dfie Act:
Not applicable
Indicate by check mark if the registrant is a welbwn seasoned issuer, as defined in Rule 40%dbéturities Act.  Yes [] No [x]

Indicate by check mark if the registrant is notuieed to file reports pursuant to Section 13 orti®acl5(d) of the Act.  Yes [] No [x]

Indicate by check-mark whether the registrant € filed all reports required to be filed by Seeti or 15 (d) of the Securities Exchange Act &4l8uring the preceding 12
months (or for such shorter period that the regjigtwas required to file such reports) and (2)been subject to such filing requirements for thet 88 days. Yes [x ] No []

Indicate by check mark whether the registrant nésnitted electronically and posted on its corpo¥b site, if any, every Interactive Data File reed to be submitted and
posted pursuant to Rule 405 of Regulation S-T (§8B2of this chapter) during the preceding 12 meiti for such shorter period that the registraas vequired to submit and
post such files). Yes [x] No [ ]

Indicate by check mark if disclosure of delinquitlers pursuant to Iltem 405 of Regulation S-K (2B5 of this chapter) is not contained herein,\aitihot be contained, to the
best of registrant’'s knowledge, in definitive praxtyinformation statements incorporated by refeeendPart Ill of this Form 10-K or any amendmenthis Form 10-K. [X]
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accelerated filer," "accelerated filer," and "sraalieporting company" in Rule 12b-2 of the ExchaAge

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

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

Based on the closing price of the Registrant's Com&tock on the last business day of the Regi&trardst recently completed second fiscal quartéiciwwas June 30, 2014,
the aggregate market value of its shares (basedctosing price of $15.20 per share) held by ndifieies was approximately $840.2 million. As of Mh 6, 2015, there were
58,474,383 shares of the Registrant’s Class A caomstack outstanding and 33,407,450 shares of tgesRant’'s Class B common stock outstanding.

DOCUMENTS INCORPORATED BY REFERENCE
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Special Note Regarding Forward Looking Statementsral Industry Data

This Annual Report on Form 10-K includes forwardking statements. All statements, other than statgsnof historical fact, contained
in this Annual Report on Form 10-K, including stants regarding our non-GAAP revenue, backlog,megeand other aspects of our future
results of operations, financial position and cisWs, our business strategy and plans and ourctibgs for future operations, are forward-
looking statements. The words “believe,” “may,” fiWi“estimate,” “continue,” “anticipate,” “would, could,” “should,” “intend” and “expect”
and similar expressions are intended to identifwéod-looking statements. We have based these fdreaking statements largely on our
current expectations and projections about futuemts and financial trends that we believe maycafber financial condition, results of
operations, business strategy, short-term and femg-business operations and objectives, and fiahneeds. These forward-looking
statements are subject to a number of risks, waiogigs and assumptions, including those desciibb@art |, Item 1A “Risk Factors.”
Moreover, we operate in a very competitive anddigpthanging environment. New risks emerge fronmetimtime. It is not possible for our
management to predict all risks, nor can we agbessnpact of all factors on our business or themtxto which any factor, or combination of
factors, may cause actual results to differ mdtgrieom those contained in any forward-lookingtstaents we may make. In light of these
risks, uncertainties and assumptions, the futuemisvand trends discussed in this Annual RepoRarm 10K may not occur and actual rest
could differ materially and adversely from thoséi@pated or implied in the forward-looking stateme

” w ” o ” o m ” o

Although we believe that the expectations refledteithe forward-looking statements are reasonatée¢annot guarantee future results,
levels of activity, performance or achievements. &kkeunder no duty to update any of these forwaoltihg statements after the date of this
Annual Report on Form 10-K or to conform theseestants to actual results or revised expectations.

Part |
Item 1. Business
Overview

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

U.S. health care spending was forecasted to tpfabaimately $3.1 trillion in 2014, with $620 bdih of this amount to be paid by
U.S. employers, according to the Centers for Madieaad Medicaid Services, or CMS. Despite this wuttgl investment, the U.S. health care
system is burdened by significant waste and extneamiations in the cost and quality of care, withited correlation between the two. Two
fundamental causes of these inefficiencies have tieeabsence of transparent information and tlsalighment of economic incentives, wh
make it difficult for employees and their healtmecaroviders to make judicious health care choices.

Employers bear a substantial share of this wasteraificiency, as they pay on average more thagetiquarters of their employees’
health care costs according to a 2013 joint subyethe National Business Group on Health, or NB@ht] Towers Watson & Co., or Towers
Watson. Over the last two decades, employers leemntvarious steps to attempt to mitigate this gngwourden, including self-insuring and
increasingly shifting costs to employees. Theseswmes have failed to solve the fundamental probkbishave undermined employeesforts
to control costs while maintaining competitive lialare benefits for their employees.

This failure is due in part to an inability to aadt and analyze complex and unstructured healthdata, limitations on the feasibility
of highly tailored advanced benefit designs andr foiegration of disparate health care systemdjagiwns and programs. In addition, ever
employers have shifted more costs to their emplytbey have been unable to engage and empoweowpeegl with useful, high-quality
information about their health care choices.
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We believe that controlling costs and improvinglgyaf care for employees and thereby driving @éincy in the overall health care
market can be achieved by introducing a new cayegocloud-based technology solutions that are bigpaf addressing the scale and
complexity of the U.S. health care industry.

Our Enterprise Healthcare Cloud offering transfoemmassive quantity of complex data into transpaaad useful information. These
include external data we obtain from a diverseyanfesources, such as health care providers, inseraompanies, governmental agencies anc
quality-monitoring organizations, as well as internal dpgaerated through the usage of our applicationst€am of engineers, economists
clinicians applies sophisticated data science tgeles, including predictive modeling and epidemgidal analytics, that leverage our database
to drive insights such as identification of highkrpatients and estimated future costs of caregllyeempowering employers with the
information they need to design and implement adedrbenefit plans and other benefit programs tiiéttess their specific challenges. We
deliver this powerful offering through a suite nhbvative, consumer-oriented applications that kxsaemployers to engage their employees
with actionable information and integrate theiraesthealth care applications and programs.

We believe that Castlight is well positioned todeage its use of large amounts of health careatiddta, sophisticated data analytics
strong customer portfolio and early-mover advantagaay a role in dramatically improving the effiocy of the U.S. health care system.

Industry Background

Significant Waste. The health care industry in the United Statesedahgest in the world, according to the World Baankd yet health care
outcomes are inferior to those of many other caesitiAdditionally, a 2013 Institute of Medicine mrpestimates that approximately 30% of
U.S. health care spending in 2009 was wasted dfextors such as inflated prices, the provisionrmmfecessary services and inefficient deli
of care.

Dysfunctional Market. In addition to these inefficiencies, industry dynesrhave led to high variations in the cost andityuaf health care
services, with limited correlation between the tWwao fundamental causes driving this lack of catieh between cost and quality and the
resulting market dysfunction are the absence osparent data and the misalignment of economiginaess.

Lack of Transparency. Historically, employers and employees have notdw@mbss to clear information about the cost andtguaicare as

they consider benefit designs and health caremezattoptions. In some cases, health care provadetother market participants have actively
resisted efforts by employers and others to obtdormation about the costs and quality of healirecservices. Despite this resistance, the
health care industry generates extensive datasthelevant to determining the cost and qualithedlth care services. These data reside in
myriad formats and disparate databases, withoatrax@n infrastructure, and have therefore beemufdd value to employers and employees
in controlling costs and improving outcomes.

Misalignment of Economic Incentive. Historically, employees in the United States hagerbinsulated from direct financial responsibifity
much of the cost of the care they choose to rec€wveaverage, employees paid approximately 23%epfdtal cost of their health care and
employers paid approximately 77% in 2012, according joint survey by NBGH and Towers Watson. Assult, employees historically have
been less sensitive to the costs of health cavicesrthan they might have been had their econorentives been more closely linked to the
total costs of care they received.

Growing Problem for EmployersAccording to the Bureau of Labor Statistics, healihe benefit costs account for approximately 8%otaf
employee costs in the United States and are iniagaapidly. According to an August 2013 Kaiser Hgrfroundation survey, in 2013,
approximately 61% of U.S. employees who rely orlthezare funded by an employer are covered by hgddins by employers that have
elected to self-insure (including 94% of the codeeenployees of U.S. employers with more than 5&@ployees), which more directly
exposes employers to the volatility of health atpenses and the burdens of designing health eaefits. As a result, better managing healtt
care expenses will have a direct impact on findm@eaformance, making employers eager for solutibas can help them manage this growing
problem.

Employers Lack a Solutiol. Despite intensive efforts to reduce health carergps and improve value over many years, emplcpatinue t
face escalating costs and highly variable quatigtorical efforts to manage costs through bertafiign (such as the use of health mainten
organizations, or HMOs) have been largely unsuéakisspreventing the overall growth in health caasts. More recently, employers have
attempted to reduce health care costs throughfummmoyee cost-
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sharing plans or account-based health care plaok,as consumer-directed health care plans. THase ghift health care expenses to
employees and thereby incentivize them to make fuoalieious health care spending decisions. Thd &teloyee cost share, including
premiums and out-of-pocket costs, has climbed f8dmd% in 2011 to 37% in 2014, according to a 2@ldt jsurvey by NBGH and Towers
Watson . Progressive employers have also implerddrgrefit design strategies intended to improvdityuaf care and thereby lower costs by
reducing medical complications and eliminating wéadttreatments. While higher cost-sharing plard ether advanced benefit design
strategies have the potential to reduce costs,ahedifficult to implement effectively without tmaparent and actionable information that
enables employers and employees to identify optilbatsprovide more value for their health careafoll

Our Opportunity

We believe there is a significant opportunity téeofa comprehensive, technology-based solutioedoce the massive waste and
inefficiencies associated with the approximatel26illion that self-insured employers were progecto spend on health care in the United
States in 2014. By combining innovations in bigadamalytics, cloud-based software delivery modets@nsumer-oriented online and mobile
applications, with our deep health care domain Kadge and platform for integrating third-party dapations, we believe we are well
positioned to play a central role in dramaticafhproving the efficiency of the U.S. health caretesgs We estimate, based on the number of
people who rely on health care funded by self-iedi@mployers and our estimate of the potentiabfgmrtunity for our current products, that
our total available market is greater than $5dilli

Our Solution

We have developed a new category of cloud-basadaaf that enables enterprises to understand andgeaealth care spending as
a strategic business investment, optimize heakthloanefits for their specific employee populatianggrate disparate benefit programs and
promote employee health and productivity.

The key dimensions of our Enterprise Healthcarai@€loffering include:

Extensive Data Foundatior

Our Enterprise Healthcare Cloud offering integrateéganizes and normalizes data from across tigeneated and complex health care
landscape. Much of this information has been tiadtly difficult to obtain and, in many cases,doassible to employers, their employees an
families, and benefit providers. Our offering haseessfully scaled to aggregate more than a bilieaith care claim transactions from public
and private data sources, which include our custsnhealth plans and other third parties, and coebihese data with health care benefit
information, clinical practice guidelines, user-geated data and the consumer behavior data ofsmus.uWe believe our comprehensive set of
data relationships in the industry are importaffedentiators in our ability to deliver value torozustomers and their employees and families.

Sophisticated Analytic

Our team of leading engineers, economists ancc@ing has developed proprietary data science tggbsiand robust capabilities to
process and analyze our extensive data foundatidir@ampute cost and quality data for thousandsalth care services and products. Our
offering transforms unstructured data from dispasaturces into actionable information on price quality of health care services. In addition,
we employ predictive modeling to identify patieatsisk for needing particular services and estntlagir future cost of care. We also use
epidemiologic analytics to personalize recommendatfor employers for specific benefits programe/iich they should invest based on the
health characteristics of their populations. Oderdrig uses this analytics engine to calculatescastl identify patterns of inefficient behavior
for large populations of employees and their faasilithereby enabling employers to take actiongtionize benefit plans, reduce inefficient
outcomes and foster behavioral change.

Personalized Informatior

We simplify the health care decision-making prodesemployees and their families by providing Higielevant, personalized
information that encourages informed choices beftweng and after receiving health care. Leverggiar robust data, analytics and search
capabilities, we aim to deliver a highly personadiiealth care shopping experience. In additionj@i@er personalized benefit and clinical
information, as well as specific alerts about lowest medical and
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pharmaceutical options, avoidance of unnecessavices and preventative care recommendations. Byoeraring employees and their
families with the ability to simultaneously seammfice, quality and relevant content on health cangices and providers, we enable them to
make informed “market-based” decisions that avaitkssive prices and low quality or unnecessary, caeating significant value for
employers.

Technology-Enabled Benefit Design

We additionally deliver value to employers by emadpkhe successful implementation of employee shating plans and other
advanced benefit designs that incentivize emplogeesheir families to consume resources more jodsty. Our offering gives employers
who offer employee cost sharing plans the toolsiafatmation their employees and families needcatle, to better understand their care
options, become more empowered health care consuandrspend their health care dollars wisely. biitah, we also enable and increase the
effectiveness of more advanced benefit progranmaditg reference-based benefits, centers of exuatl@nd incentive programs, which can
drive significant savings for employers. Our dataalytics and reporting capabilities allow emplaytr rigorously design, specify and enforce
the parameters of these programs, evaluate tHentieeness and optimize their performance oveetim

Independent and Integrated Platforr

As an independent technology company in the healt industry, we are a trusted provider of unlidssalth care information. We
believe our independence is an important attrifateur relationships with our customers, and tieeiployees and families, and allows us to
partner with health plans, health care providestmmoader health care stakeholders. Furthermoreesigned our offering to seamlessly
integrate with other key third-party data sourgesgrams and applications. These integrationsrsiiea the user experience across a
fragmented vendor set. For example, we provide eyels with a consistent experience regardlessazfrgphy, plan design or health plan,
while at the same time interfacing with all of #n@ployers’legacy systems that support their health careiaffer This integration capability
a key competitive advantage of our offering fogaenterprises with national employee bases antipieuhealth plans. Additionally, our
integration capabilities enable employers to insesase of other complementary vendor offeringsamytalizing on our ability to drive high
levels of engagement. Over time, we believe ouffqria will become a key consolidation point for @&d array of third-party health care
programs and applications.

Universal and Engaging Interface

We have designed our offering to be ubiquitously eonveniently accessible, easy-to-use and valdablonsumers. Our applications
enable user experiences similar to those of leatlimgumer internet sites. Our user experience désgiers user engagement and drives
utilization. Our focus on an intuitive and simpleen experience allows employees to convenientlp stmal access information throughout the
process of understanding, planning and carryinghmit health care decisions. This focus enablesostomers to realize higher productivity
and generate better business results through la@ds to more timely and reliable information. émplement these capabilities with
professional services designed to drive initiak wegistrations and ongoing engagement.

Our Strategy
Capitalize on Our Leadership in the Emerging Categmf Enterprise Healthcare Management

As a pioneer in the emerging category of entergrésdthcare management, we have experienced sigmifdemand from customers in the
early commercialization of our offering. We initiatargeted, and have already secured, large ergerpustomers, which have provided us
data access, enhanced product development andigectscale. We intend to leverage our experieniteghvese large customers as we
continue to build on this momentum. Our base of d@&omers as of December 31, 2014 representsaanall fraction of customers that we
believe could benefit from our cloud offering. Irder to capitalize on this emerging market oppatytinve intend to continue to leverage our
current customer base, expand our direct saledititiea and invest further in indirect sales chelsrand partnerships.

Continue to Invest in Customer Success

We are intensely focused on driving lasting custosuecess. We invest early and heavily in custaelationships and work closely with
employers throughout the implementation proces®idigure their benefit plans to meet their speaifeeds and
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objectives and continue to help them adapt themespbver time. We also provide integrated commuioics. and implementation programs t
help employers execute their benefit plan strategigckly and effectively. We aim to be the catatysit drives long-term employee
engagement and lasting efficiency in health carelmses, and in turn, drive high customer satigfactetention and reference ability. We
believe we are establishing a trusted brand withcastomers as they integrate our offering intartben systems, which in turn will not only
foster a lasting relationship, but also drive digaint value for our customers and their employaes provide us with ongoing opportunities to
deploy additional applications and capabilities.

Further Develop Our Platform Strategy

We believe there is a significant opportunity toyde complementary software applications and sesvto our customers to serve their
evolving benefit needs. We have only recently beguoifer additional applications to our customansl have experienced positive results. Fo
instance, our pharmacy application, first launcime2i013, integrates prescription drug informatiotoiour offering and has been purchased by
more than half of our customer base. We are cuyrdeveloping new complementary applications anglises to address additional benefit
and engagement needs. We believe these applicatihrssgnificantly increase the value our customegalize from our offering, enhancing
customer satisfaction and loyalty and driving irmsed adoption of multiple applications by our cosos. Additionally, we expect third-party
developers will leverage our application prograteiifaces, or APIs, and our database to developadmange of value-added applications ant
services accessed via our platform, thereby fughéancing the value of our offering.

Leverage Our Growing Independent Health Care Consembatabase

We operate a growing independent database thatdesimore than a billion health care claim trarsastand a rapidly expanding collectior
consumer behavior data, making us a trusted thartd¢source of reference for health care spendihgough algorithmic processing of this
aggregated information on provider practices, rafgratterns, patient outcomes patient needs arahasing trends, we will continue to
develop novel offerings that inform the benefitigasstrategies of our customers.

Leverage Our Passionate, Missi-Driven Culture

We believe our team of employees, our corporatii@iand our shared passion to change healthltarenites us, are key elements of our
success. The problem we aim to solve is complexequires a variety of expertise. We have assenwlatique multi-disciplinary team of
software developers, economists, behavioral ssisntlinicians, health policy experts and entegfiocused sales and marketing personne
have created a work environment that stimulatessefonctional innovation to effect fundamental agam health consumption behavior. The
depth of these skills, our passionate culture hedtteativity of our team has enabled a signifieanty-mover advantage in the market and
allowed us to retain and attract the highest caliéent in the industry.

Our Applications
The Castlight Enterprise Healthcare Cloud is cosgatriof multiple powerful applications for employeaad their employees and families:

. Castlight Medical.Castlight Medical is our flagship Enterprise Heedtte Cloud application, which simplifies healthecar
decision making for employees and their familiephyviding highly relevant, personalized informatimr medical services that
enable informed choices before, during and aftegivéng health care. Castlight Medical enables eygts and their families to
intuitively search for robust and comprehensiveiinfation about medical providers, including pers$iaed out-of-pocket cost
estimates, clinical quality, user experience armigler demographic information. Additional featuneslude personalized tips,
evidence-based clinical guidelines, educationateran benefit guides and real-time spend and déddedéhformation.

. Castlight PharmacyCastlight Pharmacy delivers information to guidepayees and their families on how to manage thei
prescription drug spend. Our pharmacy applicatitabées them to easily search for cost estimatesgiecific medications at
convenient retail locations as well as mail ord®raatives and presents multiple ways to saveaudiol using generic equivalents and
therapeutic area alternatives. Additionally, CabtliPharmacy is capable of
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driving improved drug compliance through prescdptrefill reminders and interfaces with other thirakrty applications to change and
fulfill prescriptions.

. Castlight Dental.Castlight Dental provides a comprehensive soluimremployees to understand and manage their oral
health and dental spend. Our dental applicatioblesgemployees to search for specific dental pnoes] understand the coverage
overall cost of the care, and make optimal choidasther, Castlight Dental educates employeestadmamon oral health conditior
driving health, productivity, and increased bensfitisfaction for employees.

. Reference Based BenefitOur Reference Based Benefits application allowsleyeps to set a “fair market” reference price
that establishes the maximum amount paid by thd@mapfor specified health care procedures andicesy Reference Based Bene
allows employers to direct employees to high valae, while still preserving their choice of prasidReference Based Benefits is
available for a wide variety of procedures and iseryand provides a strong mechanism for empldgecentrol costs.

. RewardsOur Rewards application is a flexible incentive laggtion designed to motivate employees to makeebet
healthcare decisions. Employers can use Rewarlscimurage employees to seek preventive care eulilgh value providers, learn
about their healthcare, engage with Castlight,aadriety of other desired behaviors.

Our Services
We provide a range of services to help employemeément and maximize the value of our offeringjudag:

. Communication and Engagement Servicé¥e offer communications services to drive emploglegagement with our
offering that span educational presentations, ecaaipaigns, print collateral and emploggecific media. Communications initiativ
are typically run during open enroliment, time obguct launch and periodically post launch to cmmito drive employee
engagement and change management. The fees ferdhesces are included as part of our professiegralice contracts.

. Implementation ServicedVe provide implementation services to our custorteensure successful deployment of our
offering, including executing required data feddading customer data, configuring applicationgegmating with thirdparty and othe
applications and comprehensive testing. The feethése services are included as part of our psafeal service contracts.

. Customer SupportWe offer end user support to ensure effective eygaaise of our offering. We provide live chat and
telephonic support for employees and their familiethe area of technical support, clarificatioport, including answering questic
on how to use the online service, and providerckesnpport. We also enable employees who may liraited computer access to
obtain their personalized health care informatisimg our customer support personnel. The feehfmd services are included as part
of subscriptions to our applications.

. Training. We offer training for key personnel of our customexrs well as training materials that our custoraarsprovide
to employees and their families before and aftend¢aing our application. The fees for these sesvare included as part of our
implementations.

Financial Information about Segments and Geographi@reas

We manage our operations and allocate resourcesiagle reportable segment. All of our revenueéognized in the United States and all of
our long-lived assets are located in the UnitedeSta

Customers

We completed implementation for our first custoime?010, and as of December 31, 2014, we have ifp&d customers which includes 45
signed Fortune 500 customers. Together our custamompass millions of eligible employees and ttanilies. Our customers consist
primarily of large self-insured employers, reprasena wide range of industries, such as educati@mufacturing, retail, technology and
government, and including some of the largest eygotoin the United States.
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We define a customer as a separate and distinatdpeytity, such as a company, an educational eergunent institution, or a distinct busin
unit of a large corporation, which has entered antoaster subscription agreement with us to aan@ssloud applications, including customers
that are in the process of deploying our applicetio

For the year ended December 31, 2014, the Adméniigér Committee of the Wal-Mart Stores, Inc., Asates’ Health and Welfare Plan, or the
Wal-Mart Plan, represented approximately 14% oftotal revenue. The initial term of our agreemeithwthe Wal-Mart Plan expires on
December 31, 2015 and the Wal-Mart Plan has ngatidin to renew its subscriptions for our offerafter this term expires. We or the Wal-
Mart Plan may terminate the agreement prior to Bexsr 31, 2015 under certain circumstances.

Employees and Culture

We view our employees and company culture as atieissets for our business and a source of colwpedirength. Our leadership team is
focused on supporting our employees and fostenmginique culture. We believe this has enablea wdttact and retain some of the best
minds in technology and health care to build anchade our offerings.

As of December 31, 2014, we had a total of 345tfale employees. We also engage contractors ansliftants. None of our employees is
represented by a labor union or covered by a dolebargaining agreement. We have not experieaogdvork stoppages, and we consider
our relations with our employees to be good. Oturiisuccess will depend upon our ability to atteand retain qualified personnel.
Competition for qualified personnel remains interes®l we may not be successful in retaining ourddaployees or attracting skilled
personnel.

Sales and Marketing

We sell our applications and services through in@ctisales organization. Our direct sales teamprim®s enterprise-focused field sales
professionals who are organized by geography acolat size. Our field professionals are supported bales operations staff, including
product technology experts, lead generation prafaats and sales data experts. We maintain rektips with key industry participants
including benefit consultants, brokers, group pasthg organizations and health plan partners.

We generate customer leads, accelerate sales opjpi@s and build brand awareness through our niackerograms and strategic
relationships. Our marketing programs target huneaonurce, benefits and finance executives in addtt technology and health professior
senior business leaders and health care chanrnieearOur principal marketing programs include afseur website to provide information
about our company and our software services, asagdearning opportunities for potential customdemand generation, field marketing
events, integrated marketing and direch@i campaigns and participation in, and sponsprefiuser conferences, industry events, trade s
and customer conferences.

Research and Development

Our ability to compete depends, in large part, onamntinuous commitment to rapidly introduce neyplcation services, technologies,
features and functionality. Our research and dgretnt organization is responsible for the designetbpment, testing and certification of «
offering. We focus our efforts on developing newplaqations and core technologies and further eningrtbie usability, functionality,
reliability, performance and flexibility of our adfing.

Research and development expenses were $22.9m)ilib5.2 million , and $9.7 million for the yearsded December 31, 2014 , 2013 and
2012 , respectively.

Technology and Operations

We have designed our technology infrastructurerdeige a highly available and secure multi-tendotid-based offering. Our multi-tenant

platform allows us to use a common data model andistent management practices for all custometsmwiltiple possible configurations,

while securely partitioning each custonseapplication data. This approach provides sigaifi®perating leverage and improved efficiencyt
helps us reduce our fixed cost base and minimizsechcapacity on our hardware.

Overall, the architecture, deployment and managerof our technology are focused on:
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. Scalability.We have developed a robust and scalable data@etiié infrastructure, which allows for automateading
and normalization of numerous data sources, inetudiore than a billion claim transactions in outadearehouse.

. StandardizationOur technology assimilates unstructured data fr@apatate sources, and employs unique algorithms to
convert these data into user-friendly informationdur users. Additionally, we operate using SexsiOriented Architecture
principles, with a platform of services that setweleliver the application in a scalable and stedidad way.

. Security.We maintain a formal and comprehensive securitgiamm designed to ensure the security and integfity
customer data, protect against security threatatr breaches and prevent unauthorized access tlath of our customers. We strii
regulate and limit all access to on-demand seraredsnetworks at our production and remote backaifitfas. All users are
authenticated, authorized and validated before tla@yaccess our system. Users must have a validused associated password to
log on to our services. We require Transport L&ecurity between the user’s browser and our setegysotect data during transfer.

We have a standard Java and Ruby on Rails basetbgewvent environment, with the majority of our safte written in industry standard
software programming languages. We develop ouv@atiobile applications for all the other platforGBS, Android and Windows Phone)
using a robust Java services layer for providirayeth functionality. Our operating system and databare open source, including the Linux
operating system, MySQL and MongoDB databases quatlde Tomcat for the application servers. We as&oGreenplum for our analytics
database.

We currently host our applications and serve athwfcustomers from data centers located in ArizomhColorado. We rely on third-party
vendors to operate these data centers, which argra to host computer systems that require tegél$ of availability and have redundant
subsystems and compartmentalized security zonesit¥#e commercially available hardware for outalaenter servers.

We apply a wide variety of strategies to achievigelhehan 99% uptime, excluding scheduled mainteeawe achieved over 99.9% uptime
over the last 12 months. Systems are continuallgitoed for any signs of problems and preemptit@®ads taken when necessary. Encryptec
backup files are transmitted over secure connestiom redundant server storage device in a seppddta center. Our data center facilities
employ advanced measures to ensure physical ityegriluding redundant power and cooling system @lvanced fire and flood prevention.

Compliance and Certifications

Our software services and data are located at eratlntly managed facilities. We require that thasedors obtain third-party security
examinations relating to security and data priv&tatement on Standards for Attestation Engagemen&SAE, No. 16, Reporting on
Controls at a Service Organization, replaced SASFype Il examinations as the authoritative staddar reporting on service organizations.
Our vendors’ SSAE examination is conducted at leasty 12 months by an independent third-partytatudand addresses, among other area:
physical and environmental safeguards for prodadiata centers, data availability and integrityceaures, change management procedures
and logical security procedures. We conduct an annternal audit based upon ISO 27001 principles @iteria that addresses, among other
areas, security, data privacy and operational otmtr

Strategic Relationships

We have established a number of strategic reldtipago deepen and complement our platform andegijans. These relationships include
health care payers, consulting and implementagovices provider and broader health care partners.

Data CollaborationsWe work with health plans, pharmacy benefit mansgar PBMs, and dental plans to support our mwtusiomers. Our
partners include many national and regional hegatihs, PBMs, and dental insurers. These collalmwraprovide us with claims and other data
on behalf of our employer customers. We have dgeeldechnologies in collaboration with several pgatners including redime integrate
APIs and our Reference Based Benefits application.

Content and Product Relationship®Ve have relationships with leading content and pecodompanies that complement our offering by
making specialized content and functionality av@#ao our customers. These include a variety dlipand
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private data vendors and organizations. Additignalle integrate with broader health care partnefgdévide a more integrated and streamli
experience for our users.

Implementation RelationshipsWe work directly with our customers to implement offering and engage consulting firms to suppletoem
ability to provide customer implementation servieesl supply our communications services.

Competition

The market for enterprise health care cloud sahgtis in an early stage of development, but isdfgvolving and competitive. We currently
face competition from independent third-party teehdors, such as Change Healthcare CorporatioayCdest Health, Healthcare Blue Book,
HealthSparq Inc. and Truven Health Analytics las.well as from health plans, such as Aetna Inathém Inc., Cigna Corporation, and
United Healthcare Group, Inc. We expect competitiincrease as other established and emergingaisgenter our industry, as customer
requirements evolve, and as new products and témiies are introduced.

The principal competitive factors in our industnglude:
» capability for customization through configuratiamegration, security, scalability and reliabilib§ applications

e ease of use and rates of user adoy.

e cloudbased delivery modt

» breadth and depth of application functiona

e competitive and understandable pric

» size of customer base and level of user adoy

» depth of access to thighkrty data source

» ability to integrate with legacy enterprise astructures and thirgarty application:
» ability to innovate and respond rapidly to customeeds and regulatory chan(
» domain expertise in benefits and health care corssm

» accessible on any browser or mobile de»

» clearly defined implementation timelit

» financial stability of the vendor; a

e customer branding and stylii

While we believe that we compete favorably on tasi®of these factors, m any of our competitorseHamger operating histories, significantly
greater financial, technical, marketing, distribuatior other resources and greater name recogtifteonwe do. In addition, many of our
competitors have strong relationships with cureerd potential customers and extensive knowledgleeofiealth care industry. As a result, we
may not always compare favorably with respect ttage of the above factors. We may not be ableotoete successfully against current and
future competitors, and our business, results efafons and financial condition may be harmedéffail to meet these competitive pressures

Intellectual Property

We rely on a combination of patent, trademark, cighy and trade secret laws, as well as confidbftytigrocedures and contractual restrictic
to establish, maintain and protect our proprietaglits. These laws, procedures and restrictiongigeconly limited protection and any of our
intellectual property rights may be challengedaiidated, circumvented, infringed or misappropdate addition, we may not be able to
prevent others from developing technology thatrslar to, but not the same as our proprietary tetbgy. We generally require employees,
consultants, customers, suppliers and partnerseiouée confidentiality agreements with us thatrietsthe disclosure of our intellectual
property. We also require our employees and coanstslto execute invention assignment agreemertisugithat protect our intellectual
property rights.
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As of December 31, 2014, we had one issued pateitfive patent applications pending in the Unitéat&s. Our patent expires on July 27,
2031. We own and use trademarks on or in conneetitnour applications and services, including batinegistered common law marks and
issued trademark registrations in the United Stasalso have trademark applications pendingdaster marks in the United States. We h
also registered numerous Internet domain nameloédth we rely on intellectual property rights, irdihg trade secrets, patents, copyrights
and trademarks, as well as contractual protectimestablish and protect our proprietary rights be&keve that factors such as the technolog
and creative skills of our personnel, creation@ffnmodules, features and functionality, and fre¢je@hancements to our applications are r
essential to establishing and maintaining our tetdgy leadership position.

Despite our efforts to protect our proprietary tealogy and our intellectual property rights, unawired parties may attempt to copy or obtain
and use our technology to develop applications thighsame functionality as our offering. In additipolicing unauthorized use of our
technology and intellectual property rights is idiflt and may not be effective.

We expect that we and others in our industry magutgect to third-party infringement claims as tluenber of competitors grows and the
functionality of applications in different industsggments overlaps. Any of these third parties miggike a claim of infringement against us at
any time. Any such claim could pose a substantstattion to the management of our company. Aesssftl claim of this type may be costly
and could require us to spend substantial timeeffiodt in making our offering noninfringing.

Regulatory Environment

Participants in the health care industry are reglio comply with extensive and complex U.S. land segulations at the federal and state
levels. Although many regulatory and governmergglirements do not directly apply to our business,customers are required to comply
with a variety of U.S. laws, and we may be affedigdhese laws as a result of our contractual alibgs. We have attempted to structure our
operations to comply with applicable legal requiegrts, but there can be no assurance that our aperatill not be challenged or impacted by
enforcement initiatives.

Health Care Reformr

Our business could be affected by changes in heatthlaws, including without limitation, the Pati¢’rotection and Affordable Care Act, or
ACA, which was enacted in March 2010 and is cutyentthe process of being implemented. ACA is diag how health care services are
covered, delivered and reimbursed through expandeerage of individuals, changes in Medicare pnagspending and insurance market
reforms.

While many of the provisions of ACA and other hbalare reform legislation will not be directly ajgpble to us, they may affect the business
of many of our customers, which may in turn affeet business. Although we are unable to predidt aity reasonable certainty or otherwise
quantify the likely impact of ACA or other healthre reform on our business model, financial coodjtor results of operations, negative
changes in the business of our customers and théerof individuals they insure may negatively imipaur business.

Requirements Regarding the Privacy and SecurityRafrsonal Information

HIPAA and Other Privacy and Security RequiremenThere are numerous U.S. federal and state lawseapdiations related to the privacy
and security of personal health information. Intigatar, regulations promulgated pursuant to thaltttelnsurance Portability and
Accountability Act of 1996 and its implementing tdations, collectively HIPAA, establishes privaaydasecurity standards that limit the use
and disclosure of protected health information aagiire the implementation of administrative, pbgbiand technical safeguards to ensure the
confidentiality, integrity and availability of indidually identifiable health information in electigc form. Our health plan customers, as well as
health care clearinghouses and certain providdtswilich we may have or may establish businessioakhips, are covered entities that are
regulated under HIPAA. The Health Information Tealogy for Economic and Clinical Health Act, or HITH, which became effective on
February 17, 2010, significantly expanded HIPAAs/acy and security requirements. Among other thjidl TECH makes HIPAA's privacy
and security standards directly applicable to “bess associates,” which are independent contramt@gents of covered entities that create,
receive, maintain, or transmit protected healtbrimfation in connection with providing a service éoron behalf of a covered entity. Under
HIPAA and our contractual agreements with our austics, we are considered a “business associatalfrtoustomers and thus are directly
subject to HIPAA's privacy and security standatdsorder to provide our covered entity clients wsrvices that involve the use or disclosure
of protected health information,
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HIPAA requires our clients to enter into businessogiate agreements with us. Such agreements amushg other things, require us to:
e limit how we will use and disclose the protectedltreinformation

* implement reasonable administrative, physical &atinical safeguards to protect such informatiomfroisuse
e enter into similar agreements with our agents afitentractors that have access to the inform:
e report security incidents, breaches and other irgpjate uses or disclosures of the informatiom

» assist the client in question with certain of itgies under the privacy standa

If we are unable to properly protect the privacyg aecurity of health information entrusted to us, affering may be perceived as unsecure
may incur significant liabilities, and customersyntaurtail their use of or stop using our offering.

In addition to HIPAA regulations, we may be subjecother state and federal privacy laws, includawgs that prohibit unfair or deceptive
practices and laws that place specific requirementsse of data. We cannot provide assurance riegandw the various privacy and security
laws will be interpreted, enforced or applied to operations.

While we have implemented a privacy and securibgmm, any perception of our practices as unfaitemeptive, whether or not consistent
with current regulations and industry practicesy mmabject us to public criticism, private classi@ts, reputational harm or claims by
regulators, which could disrupt our business ammbe® us to increased liability.

Data Protection and Breacheln recent years, there have been a number of wéligized data breaches involving the improper arse
disclosure of individuals’ personal informationinflividuals. Many states have responded to thesdents by enacting laws requiring holders
of personal information to maintain safeguards tangke certain actions in response to a data breach as providing prompt notification of
the breach to affected individuals and state @ficiln addition, under HIPAA, we must report biteeg of unsecured protected health
information to our contractual partners within &g of discovery of the breach. Notification musbae made to HHS and, in certain
circumstances involving large breaches, to the medi

We have implemented and maintain physical, techaicd administrative safeguards intended to prakgtersonal data and have processes i
place to assist us in complying with all applicalals, regulations and contractual requirementanadigg the protection of these data and
properly responding to any security breaches ddamts. However, we cannot be sure that these sarfdg are adequate to protect all persona
data or assist us in complying with all applicalles and regulations regarding the privacy and régoof personal data and responding to any
security breaches or incidents. Furthermore, inyntases, applicable state laws, including breatification requirements, are not preempted
by the HIPAA privacy and security standards andsalgect to interpretation by various courts arfteogovernmental authorities, thereby
complicating our compliance efforts. Additionalstate and federal laws regarding deceptive practitay apply to public assurances we give
to individuals about the security of services wevite on behalf of our contractual customers.

Other Requirementsin addition to HIPAA, numerous other U.S. state &adkral laws govern the collection, disseminatigse, access to and
confidentiality of individually identifiable healtimformation and health care provider informatiBoeme states also are considering new laws
and regulations that further protect the confidaityi, privacy and security of medical records tray types of medical information. In many
cases, these state laws are not preempted by BeAHprivacy standards and may be subject to inétgpion by various courts and other
governmental authorities. Further, Congress anghaber of states have considered or are considpritgbitions or limitations on the
disclosure of medical or other information to iridivals or entities located outside of the Unitealt&s.

Available Information

You can obtain copies of our Form 10-K, QuartergpBrts on Form 10-Q, Current Reports on Fork, &nd other filings with the SE
and all amendments to these filings, free of chénga our website at www.castlighthealth.com asnsas reasonably practicable following
filing of any of these reports with the SEC. Thebliwi may read and copy any materials we have filéth the SEC at the SEE€'Public
Reference Room at 100 F Street, NE, Room 1580, WWgtsim, DC 20549. The public may obtain informatimm the operation of the Put
Reference Room by calling the SEC at 1-800-3B30. The SEC maintains an Internet site that @ositeeports, proxy and informati
statements and other information regarding isstietsfile electronically
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with the SEC at www.sec.gov. The contents of thveslsites are not incorporated into this filing. ther, our references to the URLs for tt
websites are intended to be inactive textual refsre only.

Iltem 1A. Risk Factors

The risks and uncertainties described below aretmetonly ones we face. Additional risks and uraieties that we are unaware of, or
that we currently believe are not material, mayoabecome important factors that adversely affectmsiness. If any of the following risks
actually occur, our business, financial conditioasults of operations and future prospects couldnia¢erially and adversely affected. In that
event, the market price of our Class B common stoald decline, and you could lose part or all ofiyinvestment.

Risks Related to Our Business

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

We have incurred significant net losses in each gie&e our incorporation in 2008 and expect tatioore to incur net losses for the
foreseeable future. We experienced net losses®93$8illion , $62.2 million and $35.0 million , dog the years ended December 31, 2014 ,
2013 and 2012, respectively. As of December 3142Qve had an accumulated deficit of $217.2 millid@ he losses and accumulated deficit
were primarily due to the substantial investmergsmade to grow our business, enhance our technalogpffering through research and
development and acquire and support customers.nifi@pate that cost of revenue and operating ex@ensll increase substantially in the
foreseeable future as we seek to continue to grovbosiness, enhance our offering and acquire mesta These efforts may prove more
expensive than we currently anticipate, and we nadysucceed in increasing our revenue sufficietatlgffset these higher expenses. Many of
our efforts to generate revenue from our businessew and unproven, and any failure to increaseemenue or generate revenue from new
applications and services could prevent us fromiratig profitability. Furthermore, to the extent ae successful in increasing our customer
base, we could also incur increased losses becasteassociated with entering into customer ageetsrare generally incurred up front, wi
customers are generally billed over the term ofatpeeement. Our prior losses, combined with oueetqu future losses, have had and will
continue to have an adverse effect on our stoclensl@quity and working capital. We expect to coné to incur operating losses for the
foreseeable future and may never become profitable quarterly or annual basis, or if we do, we matybe able to sustain profitability in
subsequent periods. As a result of these facta@snay need to raise additional capital through delequity financings in order to fund our
operations, and such capital may not be availableasonable terms, if at all.

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

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

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

In addition, we may need to change our currentaifmrs infrastructure in order for us to achievefipaibility and scale our operations
efficiently, which makes our future prospects ewmore difficult to evaluate. For example, in ordeigtow sales of our Enterprise Healthcare
Cloud to smaller customers in a financially susthle manner, we may need to further automate imgaéations, tailor our offering and
modify our go-to-market approaches to reduce ovicedelivery and
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customer acquisition costs. If we fail to implem#rgse changes on a timely basis or are unabiegtement them effectively due to our
limited experience with the new infrastructure actbrs beyond our control, our business may suffer.

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

The enterprise healthcare management software fmiamkew and unproven, and it is uncertain wheitheill achieve and sustain high
levels of demand and market adoption. Our sucogssnils to a substantial extent on the willingnéssnployers to increase their use of our
Enterprise Healthcare Cloud offering, the abilifyoar applications to increase employee engagermasnijell as on our ability to demonstrate
the value of our offering to customers and theiplyees and to develop new applications that pevalue to customers and users. If
employers do not perceive the benefits of our aftgor our offering does not drive employee engagretthen our market might not develop
at all, or it might develop more slowly than we egp either of which could significantly adversealyect our operating results. In addition, we
have limited insight into trends that might devetop affect our business. We might make errorgedipting and reacting to relevant busini
legal and regulatory trends, which could harm asgitess. If any of these events occur, it couldenlty adversely affect our business,
financial condition or results of operations.

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

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

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

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

We may experience cyber-security and other breagiténts that may remain undetected for an extepdadd. Because techniques
used to obtain unauthorized access or to saboyatenss change frequently and generally are nogrézed until launched against us, we may
be unable to anticipate these techniques or toameht adequate preventive measures. In additidheievent that our customers authorize or
enable third parties to access their data or thee afatheir
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employees on our systems, we cannot ensure theletnptegrity or security of such data in our sys$ as we would not control access. If an
actual or perceived breach of our security ocaur#f, we are unable to effectively resolve suchelotees in a timely manner, the market
perception of the effectiveness of our security sneas could be harmed and we could lose salesustoncers.

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

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

» the addition or loss of large customers, includimpugh acquisitions or consolidations of such aungrs

» seasonal and other variations in the timinghefdales of our offering, as a significantly highesportion of our customers enter into
new subscription agreements with us or renew ptesvagreements in the third and fourth quarterb®f/ear compared to the first and
second quarters;

» the timing of recognition of revenue, includipgssible delays in the recognition of revenue duerigthy and sometimes
unpredictable implementation timelines;

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

» the amount and timing of operating expenses relaiéide maintenance and expansion of our busiopgsations and infrastructu

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

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

e our ability to attract new custome

e customer renewal rates and the timing and ternesistbmer renewal

* network outages or security breacl

« the mix of applications and services sold durinmdaod

» general economic, industry and market conditi

» the timing of expenses related to the develoggraeacquisition of technologies or businessespotdntial future charges for
impairment of goodwill from acquired companies; and

* impact of new accounting pronounceme

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

If we fail to manage our rapid growth effectivelpur expenses could increase more than expected,remenue may not increase and \
may be unable to implement our business strategy.
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We have experienced rapid growth in recent periatiich puts strain on our business, operationsesmployees. For example, we gt
from 287 full-time employees at December 31, 2@1345 full-time employees at December 31, 2014 Hake increased the size of our
customer base from 106 customers at December 33,1P0L68 customers at December 31, 2014 and venve has increased from $13.0
million for the year ended December 31, 2013 to.§4hillion for the year ended December 31, 2014e. aMtticipate that we will continue to
rapidly expand our operations. To manage our cuaed anticipated future growth effectively, we mesntinue to maintain and enhance our
IT infrastructure, financial and accounting systeand controls. We must also attract, train andmetaignificant number of qualified sales ¢
marketing personnel, customer support personnefegsional services personnel, software engintsaisnical personnel and management
personnel, and the availability of such personingbarticular software engineers, may be constdhifiese and similar challenges, and the
related costs, may be exacerbated by the facotirdieadquarters are located in the San FranciagoiBea.

A key aspect to managing our growth is our abititycale our capabilities to implement our offergagisfactorily with respect to both
large and demanding enterprise customers, whortlyreomprise the substantial majority of our ciséw base, as well as smaller customers.
Large customers often require specific featurgsioctions unique to their particular business psses, which at a time of rapid growth or
during periods of high demand, may strain our im@atation capacity and hinder our ability to sustgly implement our offering to our
customers in a timely manner. We may also needakerfurther investments in our technology and aaterportions of our offering or
services to decrease our costs, particularly agrem sales of our Enterprise Healthcare Cloud talEncustomers. If we are unable to add
the needs of our customers or their employeesyiocustomers or their employees are unsatisfield thié quality of our offering or services,
they may not renew their agreements, seek to cand¢erminate their relationship with us or renaniess favorable terms.

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

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

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

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

In order to deliver the full functionality offerdsy our Enterprise Healthcare Cloud, we need acoeskehalf of our customers, to
sources of pricing and claims data, much of whiclmanaged by a limited number of health plans dner¢hird parties. We have developed
various long-term and short-term data-sharing iaiahips with certain health plans and other thadies, including most, but not all, of the
largest health plans in the United States. Weianiéeld in our ability to offer the full functiondyi of our offering to customers of health plans
with whom we do not have a data-sharing arrangement
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The terms of the agreements under which we hawesado data managed by health plans and otherghitis vary, which can impact
the offering we are able to deliver. Many of ouresgnents with health plans and third parties hawag that limit our access to and permitted
uses of claims or pricing data to the data assedtiaith our mutual customers. Also, some agreemaaisbe terminated if the underlying
customer contracts do not continue, or may otherléssubject to termination or non-renewal.

The health plans and other third parties that weeatly work with may, in the future, change thegasition and limit or eliminate our
access to pricing and claims data, increase this charged to us for access to data, provide data in more limited or less useful formats, or
restrict our permitted uses of data. Furthermameshealth plans have developed or are develop&igdwn proprietary price and quality
estimation tools and may perceive continued codjperavith us as a competitive disadvantage and shao limit or discontinue our access to
pricing and claims data. Failure to continue tontain and expand our access to pricing and clagis mhay adversely impact our ability to
continue to serve existing customers and expanaffening to new customers.

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

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

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

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

» the price, performance and functionality of oureoifig:
« the availability, price, performance and functiotyabf competing solution
e our ability to develop complementary applications gervice:

» our continued ability to access the pricing andhtadata necessary to enable us to deliver relddiie in our cost estimation and pr

transparency offering to customers;
» the stability, performance and security of our lmsinfrastructure and hosting servic
» changes in health care laws, regulations or treauu

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

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

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

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

Historically, we have relied on a limited numbercostomers for a substantial portion of our toéalenue. For the year ended Decen
31, 2014, the Administrative Committee of the WadiStores, Inc., Associates’ Health and WelfaenPépresented approximately 14% of
our total revenue. In addition, in our year endedt@&mber 31, 2014, our top 10 customers by revecemuated for 46% of our total revenue.
We rely on our reputation and recommendations fkesncustomers in order to promote our offering dteptial customers. The loss of any of
our key customers, or a failure of some of themeteew or expand user subscriptions, could havgrdfigiant impact on the growth rate of our
revenue, reputation and our ability to obtain nestomers. In addition, mergers and acquisitionslirimg our customers could lead to
cancellation or non-renewal of our agreements titise customers or by the acquiring or combiningmanies, thereby reducing the number
of our existing and potential customers.

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

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

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

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

The health care industry is heavily regulated antbnstantly evolving due to the changing polititedislative and regulatory landsc:
and other factors. Many health care laws are coxnpled their application to specific services agldtionships may not be clear. Further, si
health care laws differ from state to state ansl difficult to ensure our business complies withblging laws in all states. Our operations may
be adversely affected by enforcement initiativesr failure to accurately anticipate the applicatidrthese laws and regulations to our busit
or any other failure to comply with regulatory ré@gments, could create liability for us, resuliaidverse publicity and negatively affect our
business. For example, failure to comply with theespiirements could result in the unwillingnesswfrent and potential customers to work
with us. Federal and state legislatures and agepegodically consider proposals to revise aspefctise legal rules applicable to the health
care industry, or to revise or create additionatiutory and regulatory requirements. Such proppgataplemented, could impact our
operations, the use of our offering and our abtlitynarket new applications and services, or cotddte unexpected liabilities for us. We
cannot predict what changes to laws or regulatimighit be made in the future or how those changeklaffect our business or our operating
costs.

If we fail to comply with applicable health informtéon privacy and security laws and other state afiedleral privacy and security laws, v
may be subject to significant liabilities, reputatial harm and other negative consequences, incluglolecreasing the willingness of current
and potential customers to work with us.

We are subject to data privacy and security reguidiy both the federal government and the stateghich we conduct our
business. HIPAA established uniform federal statsléor certain “covered entities,” which includeahb care providers and health plans,
governing the conduct of specified electronic Headire transactions and protecting the securitypaivdcy of protected health information, or
PHI. The Health Information Technology for Econoraid Clinical Health Act, or HITECH, which becanféeetive on February 17, 2010,
makes HIPAA's privacy and security standards diyespplicable to “business associates,” which ateependent contractors or agents of
covered entities that create, receive, maintaitramsmit PHI in connection with providing a seevior or on behalf of a covered entity.
HITECH also increased the civil and criminal peleslthat may be imposed against covered entitiesnbss associates and other persons, ar
gave state attorneys general new authority tacfiléd actions for damages or injunctions in fedezalirts to enforce HIPAA's requirements and
seek attorney’s fees and costs associated withuimgr$ederal civil actions.

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

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

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

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

* negative publicity, which may decrease the nijtiess of current and potential future customeveatdk with us and negatively affect
our sales and operating results.

Further, we publish statements to end users ofevices that describe how we handle and protesbpal information. If federal or
state regulatory authorities or private litigandsisider any portion of these statements to be entru
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we may be subject to claims of deceptive practiebéch could lead to significant liabilities andnsequences, including, without limitation,
costs of responding to investigations, defendirgjregy litigation, settling claims and complying witegulatory or court orders.

We also send SMS text messages to potential emd wbe are eligible to use our service throughatertustomers and partners. While
we get consent from or on behalf of these indivisiti@ send text messages, federal or state regylathorities or private litigants may claim
that the notices and disclosures we provide, fareoasents we obtain or our SMS texting practicesat adequate. These SMS texting
campaigns are potential sources of risk for clatismlawsuits and liability for our company. Nurogs class-action suits under federal and
state laws have been filed in the past year agegmpanies who conduct SMS texting programs. Mdriase suits have resulted in multi-
million dollar settlements to the plaintiffs.

If our new applications and services are not adogtey our customers, or if we fail to continue toriavate and develop new applications a
services that are adopted by customers, then oweneie and operating results will be adversely afést

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

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

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

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

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

The U.S. health care industry is massive, withmlmer of large market participants with conflictiagendas, is subject to significant
government regulation and is currently undergoiggificant change. Changes in our industry, forregke, towards private health care
exchanges or away from high deductible health planthe emergence of new technologies as more etimys enter our market, could result
in our offering being less desirable or relevant.

For example, we currently derive substantiallyodlbur revenue from sales to customers that aférseired employers. The demand
for our offering depends on the need of self-induemployers to manage the costs of health carécssrthat they pay on behalf of their
employees. While the percentage of employers waaelf-insured has been increasing over the pasidéde there is no assurance that this
trend will continue. Various factors, including clggs in the health care insurance market or inmovent regulation of the health care
industry, could cause the percentage of self-inbareployers to decline, which would adversely aftbe market for our offering and would
negatively affect our business and operating resklirthermore, such trends and our business tauidfected by changes in health care
spending resulting from the Patient Protection Afidrdable Care Act, or the ACA, which was enacitedlarch 2010 and is currently being
implemented. For example, under the ACA the fedgoakrnment and several state governments establ@iblic exchanges in which
consumers can purchase health insurance. In the #hat the implementation of the ACA causes owstamers to change their health care
benefits plans or move to use of exchanges sutlit tiesluces the need for our offering, or if thember of self-insured employers otherwise
declines, we would be forced to compete on addifiapplication and service attributes or to expggdificant resources in order to alter our
offering to remain competitive.

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

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

Our operations have consumed substantial amourmstf since inception and we intend to continuadke significant investments to
support our business growth, respond to businesiteciges or opportunities, develop new applicatams services, enhance our existing
offering and services, enhance our operating itrfraire and potentially acquire complementary messes and technologies. For the years
ended December 31, 2014 and 2013, our net cashiusperating activities was $54.6 million and$5million , respectively. Our future
capital requirements may be significantly differéom our current estimates and will depend on nfantors including our growth rate,
subscription renewal activity, the timing and extehspending to support development efforts, tkgaasion of sales and marketing activities,
the introduction of new and enhanced services ioffsrand the continuing market acceptance of audsbased subscription services.
Accordingly, we might need to engage in equity ebtfinancings or collaborative arrangements taseadditional funds. If we raise
additional funds through further issuances of gooiitconvertible debt securities, our existing khadlders could suffer significant dilution, and
any new equity securities we issue could have sigtrieferences and privileges superior to thoswlfers of our common stock. Any debt
financing secured by us in the future could invalestrictive covenants relating to our capitalirajsactivities and other financial and
operational matters, which might make it more difft for us to obtain additional capital and togue business opportunities, including
potential acquisitions. We might have to obtaindsithrough arrangements with collaborative partoerghers that may require us to
relinquish rights to our technologies or offerihgtt we otherwise would not relinquish. In additidaring the recent economic instability, it |
been difficult for many companies to obtain finamgin the public markets or to obtain debt finage¢iand we might not be able to obtain
additional financing on commercially reasonablent®rif at all. If we are unable to obtain adequatancing or financing on terms satisfactory
to us when we require it, our ability to contineestipport our business growth and to respond tméss challenges could be significantly
limited.
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Our proprietary software may not operate propenyhich could damage our reputation, give rise to iches against us or divert application
our resources from other purposes, any of which &harm our business and operating results.

Proprietary software development is time-consum@xgensive and complex, and may involve unforeséénulties. We may
encounter technical obstacles, and it is possit@iewe discover additional problems that prevemtpsaprietary applications from operating
properly. We are currently implementing softwaréhwespect to a number of new applications andsesyincluding our Castlight Pharmacy,
Castlight Rewards, Castlight Reference Based Besnefid Castlight Dental. If our offering does fwtction reliably or fails to achieve client
expectations in terms of performance, clients caslsert liability claims against us or attemptdaael their contracts with us. This could
damage our reputation and impair our ability toaatt or maintain clients.

Moreover, data services are complex as those vee béfve in the past contained, and may in the éudlevelop or contain, undetected
defects or errors. Material performance problemageds or errors in our existing or new softward applications and services may arise in th
future and may result from interface of our offgrimith systems and data that we did not developt@dunction of which is outside of our
control or undetected in our testing. These defaetserrors and any failure by us to identify addrass them could result in loss of revenue ¢
market share, diversion of development resouro@syito our reputation and increased service aathtenance costs. Defects or errors in our
Enterprise Healthcare Cloud might discourage exgstir potential clients from purchasing our offgrirom us. Correction of defects or errors
could prove to be impossible or impracticable. Tasts incurred in correcting any defects or ernoay be substantial and could adversely
affect our operating results.

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

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

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

our business could suffer.

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

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

We offer technical support services with our offigrand may be unable to respond quickly enougledoramodate shoterm increase
in customer demand for support services, partibubes we increase the size of our customer baseal¥éemay be unable to modify the format
of our support services to compete with changesipport services provided by competitors. It i§idift to predict customer demand for
technical support services and if customer demaagtases significantly, we may be unable to prosatesfactory support services to our
customers and their employees. Additionally, inseshcustomer demand for these services, withoutgonding revenue, could increase ¢
and adversely affect our operating results.

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

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

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

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

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

In addition, a court or government agency may takeposition that our storage and display of heiafibrmation exposes us to perso
injury liability or other liability for wrongful dévery or handling of health care services or eemus health information. While we maintain
insurance coverage, this coverage may prove tadmeguate or could cease to be available to usaaptable terms, if at all. Even
unsuccessful claims could result in substantialscasd diversion of management resources. A claoudht against us that is uninsured or
under-insured could harm our business, financiatlitn and results of operations.
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We depend on our senior management team, and tiss laf one or more of our executive officers or kayployees or an inability to attract
and retain highly skilled employees or key subcattor services could adversely affect our business.

Our success depends largely upon the continueétssraf our key executive officers. These execubffieers are at-will employees
and therefore may terminate employment with uswgttime with no advance notice. We do not maintkey person” insurance for any of
these executive officers or any of our other keplkyees. We also rely on our leadership team iratkas of research and development,
marketing, services and general and administrétinetions. From time to time, there may be changesir executive management team
resulting from the hiring or departure of execusivehich could disrupt our business. The replaceémiane or more of our executive officers
or other key employees would likely involve sigoént time and costs and may significantly delagrevent the achievement of our business
objectives.

To continue to execute our growth strategy, we alsst attract and retain highly skilled person@&mpetition is intense for engineers
with high levels of experience in designing andaleping software and Internet-related servicesjqadarly in the San Francisco Bay Area
where we are located. We might not be successimlaimtaining our unique culture and continuing ttoe&t and retain qualified personnel. We
have from time to time in the past experienced,\aaaxpect to continue to experience in the futdifficulty in hiring and retaining highly
skilled personnel with appropriate qualificatiolfe pool of qualified personnel with Software-aService, or SaaS, experience or experienc
working with the health care market is limited alérin addition, many of the companies with whigh compete for experienced personnel
have greater resources than we have. We supplemehtred skilled personnel through the use of sabractors, particularly in the area of
research and development, a significant portiowlath perform services outside of the United Stdfatese subcontractors cease to perform
services for us for any reason, our ability to nmetdevelopment goals may be impaired, and ounbas and future growth prospects could
be severely harmed.

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

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

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

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

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

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

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

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

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

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

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

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

* redesign technology to avoid infringem:

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

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

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

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

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

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

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

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

e unanticipated costs or liabilities associated whth acquisitior

« difficulty integrating the accounting systems, gg#ms and personnel of the acquired busii

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

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

» diversion of managemestattention from other business conce

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

» the potential loss of key employe

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

» use of substantial portions of our available castonsummate the acquisiti

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

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

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

As a public company, we are required to maintaiarimal control over financial reporting and to regmy material weaknesses in such
internal control. Section 404 of the Sarbanes-O®leyyof 2002, or the Sarbanes-Oxley Act, requiled tve evaluate and determine the
effectiveness of our internal control over finaheceporting and, beginning with our annual reportthe year ending December 31, 2015,
provide a management report on the internal cootrer financial reporting.
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Our independent registered public accounting fsmat required to audit the effectiveness of otarimal control over financial reporting until
after we are no longer an “emerging growth compaag”defined in the JOBS Act. At such time, ouejmehdent registered public accounting
firm may issue a report that is adverse in the eites not satisfied with the level at which ouatérnal control over financial reporting is
documented, designed or operating. If we have anmaatveakness in our internal control over finahceporting, we may not detect errors ¢
timely basis and our financial statements may beerigdly misstated. We are in the process of désgand implementing the internal control
over financial reporting required to comply withstlobligation, which process will be time consumiogstly and complicated. If we identify
material weaknesses in our internal control oveairicial reporting, if we are unable to comply vitie requirements of Section 404 in a timely
manner, if we are unable to assert that our intewatrol over financial reporting is effective, ibour independent registered public accoun
firm concludes we have a material weakness inrmtermal control over financial reporting, investaray lose confidence in the accuracy and
completeness of our financial reports, the markieepof our Class B common stock could be negatiaéfected and we could become subject
to investigations by the New York Stock Exchangewdich our securities are listed, the SEC or othgulatory authorities, which could
require us to obtain additional financial and mamagnt resources.

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

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

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

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

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

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

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

Our primary tax jurisdiction is the United Stat&dl.of our tax years are open to examination by .UeSleral and state tax authorities
due to the Company’s history of tax losses. We haeeided a full valuation allowance for our deéatrtax
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assets due to the uncertainty surrounding thedutalization of such assets. Therefore, no behaditbeen recognized for the net operating
loss carryforwards and other deferred tax asséis.net operating loss could expire unused and heailable to reduce future income tax
liabilities, which could adversely affect our prafbility.

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

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

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

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

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

Our offices may be harmed or rendered inoperabledbyral or mammade disasters, including earthquakes, power ositéiges, floods
nuclear disasters and acts of terrorism or othgrigal activities, which may render it difficult @mpossible for us to operate our business for
some period of time. For example, our headquaaerdocated in the San Francisco Bay Area, a regiomn for seismic activity. Any
disruptions in our operations related to the repaneplacement of our office could negatively irtpaur business and results of operations an
harm our reputation. In addition, we may not cdiuginess insurance sufficient to compensate feekthat may occur. Any such losses or
damages could have a material adverse effect ohumimess, results of operations and financial itimmd In addition, the facilities of
significant customers, health plans or major striatpartners may be harmed or rendered inoperabdaith natural or man-made disasters,
which may cause disruptions, difficulties or makedverse effects on our business.

Risks Related to Ownership of Our Class B Common 8tk

The stock price of our Class B common stock mayb#atile or may decline regardless of our operatipgrformance.

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

» overall performance of the equity mark

» our operating performance and the performancetafragimilar companie

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

» failure of securities analysts to maintain ca@ger of us, changes in financial estimates by séesianalysts who follow our company
or our failure to meet these estimates or the dafiens of investors or changes in recommendatigrsecurities analysts that elect to

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

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

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

e announcements of customer additions and custonmeelttations or delays in customer purche

e recruitment or departure of key person

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

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

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

* new laws or regulations or new interpretations»$ting laws or regulations applicable to our bessy an

» the size of our market flo

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

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

The price of our Class B common stock could dedfitigere are substantial sales of our Class B comatock, particularly sales by «
directors, executive officers and significant stoaklers, or the perception in the market that iiddrs of a large number of shares intend to
sell their shares, and may make it more difficaftyfou to sell your Class B common stock at a téme price that you deem appropriate. We
are unable to predict the effect that sales may loavthe prevailing market price of our Class B omn stock.

In addition, certain of our stockholders have riglsubject to some conditions, to require us ®rigistration statements covering their
shares and to include their shares in registraiatements that we may file for ourselves or ooeldiolders. Registration of the resale of these
shares under the Securities Act would generallylr@s the shares becoming freely tradable withrestriction. Any sales of securities by
existing stockholders could adversely affect tlaglitng price of our common stock. We also registetetes of Class B common stock that we
have issued and may issue under our employee déguéwtive and employee stock purchase plans. T¢lem®es may be sold freely in the
public market upon issuance.

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

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

» adoption of a merger or consolidation agreementliring our compan

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

e adissolution or liquidation of our company

e every matter, if and when any individual, entity‘group” (as such term is used in Regulation I3Ehe Exchange Act) has, or has
publicly disclosed (through a press release dirayfivith the SEC) an intent to have, beneficial
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ownership of 30% or more of the number of outstagdihares of Class A common stock and Class B caonstock, combined.

Because of our dual class common stock structhieeholders of our Class A common stock, who comdisur founders, directors,
executives, employees, will continue to be ableawatrol the corporate matters listed above if amghamatter is submitted to our stockholders
for approval even if they come to own less than %%he outstanding shares of our common stoclofA3ecember 31, 2014, our executive
officers and directors and their affiliates own23%.of our outstanding Class A common stock andsdBa€ommon Stock, combined.
However, because of our dual class common stouaktsiie our executive officers and directors andt éiliates have 54.7% of the total votes
in each of the matters identified in the list aholieis concentrated control by our Class A comntooldolders will limit or preclude the
ability of a holder of our Class B common stockrtibuence those corporate matters for the forededahure and, as a result, we may take
actions that our stockholders do not view as berafiThe market price of our Class B common stomkld be adversely affected by the
structure. In addition, this may prevent or disem# unsolicited acquisition proposals or offersdiar capital stock that you may feel are in
your best interest as one of our stockholc

Transfers by holders of Class A common stock véthgrally result in those shares converting to GBassmmon stock, subject to
limited exceptions, such as certain transfers edtbéor estate planning purposes. The conversi@lags A common stock to Class B commor
stock will have the effect, over time, of increagthe relative voting power of those holders ofsSlA common stock who retain their shares i
the long term. If, for example, our executive dffis (including our Chief Executive Officer), direct and their affiliates retain a significant
portion of their holdings of Class A common stook &n extended period of time, they could contittueontrol a majority of the combined
voting power of our Class A common stock and CEas®@mmon stock with respect to each of the mattkastified in the list above.

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

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

We do not intend to pay dividends for the foresedledture.

We have never declared nor paid cash dividendsiopapital stock. We currently intend to retain dunyire earnings to finance the
operation and expansion of our business, and wetexpect to declare or pay any dividends in timedeeable future. Consequently,
stockholders must rely on sales of their Class Broon stock after price appreciation, which may neweur, as the only way to realize any
future gains on their investment.

Anti-takeover provisions under Delaware law and in aastated certificate of incorporation and restategllaws could make a merger,
tender offer, or proxy contest difficult, limit agtmpts by our stockholders to replace or remove merlof our board of directors or current
management and depress the trading price of our$&l&® common stock.

Our status as a Delaware corporation and the alkdietver provisions of the Delaware General Corpmrdtaw may discourage, delay,
or prevent a change in control by prohibiting wsrirengaging in a business combination with an éstexd stockholder for a period of three
years after the person becomes an interested stioigkheven if a change of control would be benafim our existing stockholder

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

e our board of directors is classified into thodgsses of directors with staggered three-yearsema directors are only able to be
removed from office for cause, which may delayrdgyg@lacement of a majority of our board of directarsmpede an acquirer from
rapidly replacing our existing directors with it&o slate of directors;
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» subject to the rights of the holders of anye®df preferred stock to elect directors underifipdacircumstances, only our board of
directors has the right to fill a vacancy creatgdhe expansion of our board of directors or tregmation, death or removal of a
director, which prevents stockholders from beinig ab fill vacancies on our board of directors;

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

e certain litigation against us can only be broughbelaware

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

« advance notice procedures and additional disoboequirements apply for stockholders to nomicatedidates for election as
directors or to bring matters before a meetingt@flkholders, which may discourage or deter a p@teatquirer from conducting a
solicitation of proxies to elect the acquirer’s oslate of directors or otherwise attempting to obtantrol of our company;

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

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

e in certain circumstances pertaining to changeointrol, the sale of all or substantially all afr@ssets and liquidation matters, and on
all matters if and when any individual, entity @ogp has, or has publicly disclosed an intent teehaeneficial ownership of 30% or
more of the number of outstanding shares of ClassmAmon stock and Class B common stock, combirgdebs of our Class A
common stock are entitled to ten votes per shaléhalders of our Class B common stock are entitbemhe vote per share. The
holders of our Class A common stock own 64.5% &edhblders of our Class B common stock own 35.5%@butstanding shares
Class A common stock and Class B common stock, o@dbHowever, because of our dual class commark stioucture these
holders of our Class A common stock have 94.8%temders of our Class B common stock have 5.2% etdkal votes with respect
to the matters specified above. In all other cirstamces, holders of our Class A common stock aadstB common stock are each
entitled to one vote per share, and in these atihermstances the holders of our Class A commoarkgtave 64.5% and holders of «
Class B common stock have 35.5% of the total votes.

Item 1B. Unresolved Staff Comments
Not applicable
Item 2. Properties

Our corporate headquarters are located in San BrandCalifornia, where we occupy facilities totgiapproximately 32,571 square feet undel
a sublease which expires in 2017 and anothertfatilialing approximately 13,459 square feet uradsublease which expires in 2015. We use
these facilities for administration, sales and mting, research and development, engineering, mustsupport and professional services. We
believe that our existing facilities are adequatentet our current needs, and we intend to praadadéional space as needed as we add
employees and expand our operations. We belie¥gitmaquired, suitable additional or substitupase would be available to accommodate
any such expansion of our operations.

Item 3. Legal Proceedings

We may become subject to legal proceedings, clamdditigation arising in the ordinary course osimess. In addition, we may rece
letters alleging infringement of patents or otheeellectual property rights. We are not a partaing material legal proceedings, nor are we
aware of any pending or threatened litigation thatild have a material adverse effect on our busjr@gerating results, cash flows or financia
condition should such litigation be resolved unfaindy.

Item 4. Mine Safety Disclosures

None.
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PART II
Item 5. Market for Registrant’'s Common Equity, Related Stockholder Matters, and Issuer Purchases of katy Securities
(a) Market Information for Common Stock
Our common stock is listed on the New York Stockliange under the symbol “CSLT.”
The following table sets forth for the period beagirg on March 14, 2014 (the date our common steckroenced trading on the New

York Stock Exchange) through December 31, 2014ible and low sales prices of our common stock psrted by the New York Stock
Exchange.

High Low
Year ended December 31, 2014
First Quarter (from March 14, 2014) $ 4195 $ 2040
Second Quarter 24.95 10.05
Third Quarter $ 1650 $ 10.56
Fourth Quarter $ 1344 $ 10.76

Dividend Policy

We have never declared or paid dividends on ouitalagiock. We do not expect to pay dividends onaapital stock for the
foreseeable future. Instead, we anticipate thaifalur earnings, if any, will be used for the ggiam and growth of our business. Any future
determination to declare cash dividends would ligesti to the discretion of our board of directonsl avould depend upon various factors,
including our results of operations, financial citioth and liquidity requirements, restrictions tmaay be imposed by applicable law and our
contracts and other factors deemed relevant bypoard of directors.

Stockholders

As of December 31, 2014, there were 85 stockholdierscord of our Class A common stock (not inchgdbeneficial holders of stock
held in street names), as well as 17 stockholderscord of our Class B common stock (not includiemeficial holders of stock held in street
names).

Securities Authorized for Issuance under Equity Comensation Plans

The information required by this item will be inded in an amendment to this Annual Report on FddrK br incorporated by
reference from our definitive proxy statement tdikesl pursuant to Regulation 14A.

Stock Performance Graph

The following shall not be deemed incorporateddfgnmence into any of our other filings under theities Exchange Act of 1934, as
amended, or the Securities Act of 1933, as amered@gpt to the extent we specifically incorporatayireference into such filing.

The graph below compares the cumulative total $tolcler return on our common stock with the cumuéatbtal return on the NYSE
Composite Index and the Standard & Poor Systemsv8rd Index for the period beginning on March 1312 (the date our common stock
commenced trading on the New York Stock Exchang®ugh December 31, 2014, assuming an initial imrest of $100. Data for the NYSE
Composite Index and the Standard & Poor Systemsv8d# Index assume reinvestment of dividends.
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The comparisons in the graph below are based uistorical data and are not indicative of, nor irted to forecast, future performance
of our common stock.

Stockholder Return Graph
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(b) Use of Proceeds from Public Offering of Comm&ock

On March 19, 2014, we closed our initial publicerfiig (IPO), in which we sold 12.8 million shardsatass B common stock at a price
to the public of $16.00 per share. The aggregdézing price for shares sold in the offering wapragimately $204.2 million. The offer and
sale of all of the shares in the IPO were registereler the Securities Act pursuant to a registnastatement on Form S-1 (File No. 333-
193840), which was declared effective by the SE®Ianch 13, 2014. The offering commenced March 03,42and did not terminate before
of the securities registered in the registrati@eshent were sold. Goldman, Sachs & Co. and Mo8ianley & Co. LLC acted as joint book
running managers for the offering, and Allen & Canp LLC, Stifel, Nicolaus & Company, Incorporatéhnaccord Genuity Inc., and
Raymond James & Associates, Inc. acted as co-menafjthe offering. We raised approximately $18%iBion in net proceeds from the
offering, after deducting underwriter discounts aochmissions of approximately $14.3 million andesthffering expenses of approximately
$4.3 million.
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There has been no material change in the planreedfyzroceeds from our IPO as described in out fin@spectus filed with the SEC on
March 14, 2014 pursuant to Rule 424(b). No diredhdirect payments were made by us to any of anectbrs or officers or their associates
persons owning ten percent or more of our commackstr to their associates, or to our affiliateten than payments in the ordinary cours
business to officers for salaries. Pending the dessribed, we have invested the net proceedoit-trm, interest-bearing obligations,
investment-grade instruments, certificates of dgpoglirect or guaranteed obligations of the Wy8vernment.

(c) Issuer Purchases of Equity Securities
None.
Item 6. Selected Consolidated Financial Data

The following tables present selected historicalsmdidated financial data for our business. Yowdthoead this information in
conjunction with “Management’s Discussion and As@yof Financial Condition and Results of Operatfcend the consolidated financial
statements and related notes and other informatadnded elsewhere in this prospectus.

We derived the consolidated statements of opemtiata for the years ended December 31, 2014, &@d.2012 and the consolidated
balance sheet data as of December 31, 2014 and f26dBour audited consolidated financial stateraemtd the notes thereto included in Part
IV, Item 15 in this Annual Report on Form 10-K. Werived the consolidated statement of operatiote fda the year ended December 31,
2011 and the consolidated balance sheet data@soaimber 31, 2012 and 2011 from our audited cahesild financial statements that are not
included in this Annual Report on 10-K. Our higtaf results are not necessarily indicative ofrégults to be expected in the future.

Year Ended December 31,

2014 2013 2012 2011
(in thousands, except per share data)

Consolidated Statements of Operations Data:

Revenue:

Subscription $ 41,60: $ 11,65 $ 3,398 $ 1,56¢

Professional services 4,00: 1,31¢ 75¢ 30€
Total revenue 45,60¢ 12,97: 4,15¢ 1,87¢
Cost of revenue():

Cost of subscription 10,47: 6,24¢ 3,24: 1,21(

Cost of professional services 17,30( 11,05¢ 5,28¢ 1,06¢
Total cost of revenue 27,77 17,30+ 8,52¢ 2,27¢
Gross loss 17,83: (4,33)) (4,374 (403%)
Operating expenses:

Sales and marketing(1) 62,06¢ 33,74 15,82¢ 5,97¢

Research and development(1) 22,917 15,21¢ 9,71¢ 10,157

General and administrative(1) 19,00¢ 9,047 5,21 3,56:
Total operating expenses 103,99: 58,00¢ 30,75¢ 19,69¢
Operating loss (86,159 (62,339 (35,139 (20,109
Other income, net 21¢ 157 12¢ 181
Net loss $ (85,94() $ (62,18 $ (35,009 $ (29,920
Net loss per share, basic and diluted(2) $ (1160 $ (6.2¢) ¢ (4449 % (3:27)
Weighted-average shares used to compute basicilatetchet loss per share
) 74,38: 9,89¢ 7,88t 6,09:

(1) Includes stockased compensation expense as foll
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Year Ended December 31,

2014 2013 2012 2011
(in thousands)
Cost of revenue $ 1,40 $ 128 % 107 $ 12
Sales and marketing 5,93: 91¢ 551 33t
Research and development 2,55¢ 603 247 30z
General and administrative 4,312 78C 411 33Z

(2) Net loss per share is computed by dividing net lysthe weighte-average number of shares of our common stock awlisig. during the period, less
weighted-average unvested shares of common stbgicsuo repurchase.

As of December 31,

2014 2013 2012 2011
(in thousands)

Consolidated Balance Sheets Data:

Cash and cash equivalents $ 17,42 $ 25,15: % 4253 % 23,28(
Marketable securities 175,05 42,017 77,612 25,96¢
Working capital 170,55¢ 54,94« 115,38¢ 48,52:
Property and equipment, net 3,63( 2,631 1,13¢ 32¢
Total assets 223,27 83,517 128,14¢ 51,61«
Total deferred revenue 27,36( 11,47: 4,20t 86t
Total liabilities 47,08¢ 27,444 13,11 3,10¢
Convertible preferred stock — 180,42: 180,42: 80,57:
Total stockholders’ equity (deficit) 176,19 (124,35() (65,38¢) (32,06¢)

Item 7. Management's Discussion and Analysis of Famcial Condition and Results of Operations

You should read the following discussion and anglysour financial condition and results of opeosis together with our consolidated
financial statements and the related notes appeaairthe end of this filing. Some of the informatimntained in this discussion and analy
or set forth elsewhere in this filing, includinganmation with respect to our plans and strategydor business, includes forward-looking
statements that involve risks and uncertainties. ¥wuld read the “Risk Factors” section of thikniy for a discussion of important factors
that could cause actual results and the timingestain events to differ materially from future réswexpressed or implied by the forward-
looking statements contained in the following déston and analysis.

Overview

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

Since our inception in 2008, we have been commttiéchproving the efficiency of the U.S. healthcardustry. From 2008 to 2010,
focused our efforts on research and developmemntitd our consumer healthcare database, our aoagpabilities and the initial version of
our cloud-based application, Castlight Medical.eAits release in 2010, we have continued to erehtrat application, as well as release
Castlight Pharmacy, Castlight Rewards, CastligheRace Based Benefits and Castlight Dental. Thepéications are delivered to our
customers, and their employees and families, viaclmud-based offering and leverage consumer-agtedesign principles that drive
engagement and ease of use.
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We market and sell our Enterprise Healthcare Clufteting to self-insured companies in a broad rasigedustries and governmental
entities. As of December 31, 2014 , we had 168exlgrustomers, of which 115 customers have implezdemiir offering, which we refer to as
launched customers. In comparison, we had 106 dignstomers, including 48 launched customers, &eoémber 31, 2013 . Our customers
as of December 31, 2014 included 45 Fortune 5@fpemies and collectively represent millions of iblig employees and their adult
dependents. We sell our offering solely in the EahiStates, and we market to our customers andt@dtemstomers primarily through our
direct sales force.

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

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

We intend to continue to invest aggressively inghecess of our customers, expand our commeragahtpns and further develop our
offering. We also expect to incur significant aduial expenditures as a public company. As a refutiese and other factors, we expect to
continue to incur operating losses for the forekkeeuture and may need to raise additional caffita@lugh equity and debt financings in order
to fund our operations.

Key Factors Affecting Our Performanc

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

Annual Net Dollar Retention Rate and Average AnnudkevenueWe believe that our ability to retain our customams expand their
subscription revenue growth over time will be adi¢gator of the stability of our revenue base aradlting-term value of our customer
relationships. Because we typically enter into lbe&ign contracts with our customers, only a smaiteetage of our customer agreements hav
reached the end of their original terms and, &salt, we have not observed a large enough sampdmewals to derive meaningful
conclusions. Based on our limited experience, weepnked an annual net dollar retention rate of 1&@%ur signed customer base, for the y
ended December 31, 2014 . Additionally, our aveyaual revenue per launched customer grew appateiynl7% for the year ended
December 31, 2014 compared to the year ended Dexe3h2013 . We calculate annual net dollar regerrate for a given period as the
aggregate annualized subscription contract valwd He last day of that year from those custonttems were also customers as of the last day
of the prior year, divided by the aggregate anzedlisubscription contract value from all custonaersf the last day of the prior year. We
calculate annualized subscription contract valueexh customer as the expected monthly recuremgnue of our customers multiplied by 12.
Recurring revenue excludes one-time fees. We @ke@verage annual revenue per launched customeigfeen period, as the annualized
revenue as of the last day of the year, divided\umrage customers launched during the same period.

Implementation TimelinesOur ability to convert backlog into revenue and ioy@ our gross margin depends on how quickly we
complete customer implementations. Our implememdimelines vary from customer to customer basethe source and condition of the
data we receive from third parties, the configunadithat we agree to provide and the size of tetoower. Our implementation timelines for
Castlight Medical are typically three to nine man#ifter entering into an agreement with a custo@er.implementation timelines for our
other applications typically range from approxiniatax months to longer than twelve months.
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Professional Services ModalVe believe our professional services capabilitiggpsrt the adoption of our subscription offerings.a
result, our sales efforts have been focused priynani our subscription offering, rather than thefjtability of our professional services
business. Our professional services are generatlggon a fixed-fee basis and the costs inculwembimplete these services, which consist
mainly of personnel-related costs, have been gr#ae the amount charged to the customer. Wedasmt have standalone value for our
implementation services for accounting purposesofdingly, we recognize implementation serviceeraie in the same manner as the
associated subscription revenue. Prior to launcamindividual customer, we incur significant cosssociated with implementation activities,
which we record as cost of revenue. Since we deoaumgnize significant revenues from an individusdtomer until we launch, we generate a
negative gross margin at the customer level dufirgmplementation period.

SeasonalityA significantly higher proportion of our customenster into new subscription agreements with ugpew previous
agreements in the third and fourth quarters ofyvee compared to the first and second quarters. §éasonality is related to the employee
benefits cycle, as customers typically want to maleapplications available at the beginning ota enefits year, which generally occurs in
the first quarter. This seasonality is not immesliagpparent in our revenue because we do not lvegaognizing revenue from new customer
agreements until we have implemented our offefiaged on the implementation timelines discussedeatitherefore, revenue recognized in
any quarter is primarily from customer agreementered into in prior quarters. In addition, the mabcustomers paying monthly, quarterly, or
annually varies from quarter to quarter and impaatsdeferred revenue balance. As a result of baitiain our billing and implementation
timelines, the deferred revenue balance does pogsent the total value of our customer contraaisdo changes in deferred revenue serve a
a reliable indicator of our future subscriptioneaue.

Components of Results of Operations

Revenue

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

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

As a result of variability in our billing terms,dhdeferred revenue balance does not representttideslue of our customer contra
nor do changes in deferred revenue serve as dleeliadicator of our future subscription revenueaimiven period. The weighted aver
billing term for customers that we billed in 2014sv5.5 months compared with 6.1 months for custertiegat we billed in 2013. T
cumulative weighted average billing term for allstamers signed as of December 31, 2@/b% 5.3 months compared to 5.4 months
December 31, 2013 .

Costs and Operating Expenses

Cost of RevenuegCost of revenue consists of the cost of subscripgwenue and cost of professional services revenue

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

Cost of professional services revenue consists griiynof employeerelated expenses associated with these servicescast ©
subcontractors and travel costs. The time and adfstair customer implementations vary based onsthece and condition of the data
receive from third parties, the configurations thatagree to provide and the size of the customer.
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Our cost of revenue is expensed as we incur this.ddewever, the related revenue is deferred ouatilapplications are ready for use
the customer and then recognized as revenue ratakely the related contract term. Therefore, we egpehe cost incurred to provide
applications and services prior to the recognitibthe corresponding revenue.

Gross profit consists of total revenue, less cbstwenue. Gross margin is the percentage of gra¥# to revenue.

Sales and Marketing.Sales and marketing expenses consist primarily ropleyeerelated expenses (including salaries, ¢
commissions and bonuses, benefits and stock-basegemnsation), traveaklated expenses and marketing programs. Commsssiamed L
our sales force that can be associated specifiedilythe noneancellable portion of a subscription contractdeterred and amortized over
non-cancellable period. Accordingly, commission expecae be materially impacted by changes in the watign provisions of custorr
contracts that we execute in a given period conthaith previous periods.

Research and DevelopmeriResearch and development expenses consist printdriynployeerelated expenses (including salai
bonuses, benefits and stock-based compensatiorgostsl associated with subcontractors.

General and AdministrativeGeneral and administrative expenses consist piynafremployeerelated expenses (including salaries
bonuses, benefits and stossed compensation) for finance and accountingl,légiman resources and management informatiorrsy
personnel, legal costs, professional fees and cotivporate expenses.

Results of Operations

The following tables set forth selected consolidatatements of operations data and such datpersentage of total revenue for each
of the periods indicated:

Year Ended December 31,

2014 2013 2012

Revenue:

Subscription 91% 9C % 82%

Professional services 9% 1C % 18 %
Total revenue 10C % 10C % 10C %
Cost of revenue:

Cost of subscription 23 % 48 % 78 %

Cost of professional services 38% 85 % 127 %
Total cost of revenue 61% 132 % 205 %
Gross margin (loss) percentage 39 % (33)% (105)%
Operating expenses:

Sales and marketing 13€ % 26C % 381%

Research and development 50% 117 % 234%

General and administrative 42 % 7C % 125 %

Total operating expenses 22E % 447 % 74C %

Operating loss (189% (480)% (845%
Other income, net — % 1% 2%
Net loss (189% 479% (849)%
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Revenue
Year Ended December 31,
2013t0 2014 % 2012 to 2013 %
2014 2013 2012 change change

Revenue:
Subscription $ 41,60: $ 11,65 $ 3,39¢ 257% 24%%
Professional services 4,00: 1,31¢ 75¢ 204% 74%
Total revenue $ 4560 $ 12,97:  $ 4,15¢ 252% 212%

2014 compared to 2013

Total revenue for the year ended December 31, 20ddreased $32.6 million, or 252%The increase in total revenue was prim
attributable to revenue from customers launcheihduhe year as well as incremental revenue frostazners launched in the prior ye®'e
had 115 launched customers at the end of 2014 aexhpéth 48 launched customers at the end of 2GL&tomers launched in 2014 and 2
contributed to 48% and 55%, of total revenue inrédspective years. Increase in annual bookings@astributed to the increase in revel
Annual bookings, which is defined as the estimateal billings from contract execution through oresar after launch for all sales to new
existing customers during a calendar year, was3$dlllion for the year ended December 31, 2@bdnpared to $32.4 million for the yi
ended December 31, 2013 .

2013 compared to 2012

Total revenue for the year ended December 31, 20d8reased $8.8 million, or 212%The increase in total revenue was prim
attributable torevenue from customers launched during 2013 as agelhcremental revenue from customers launchezDir2. We had ¢
launched customers at the end of 2013 compared lfthaunched customers at the end of 2012. Custofaenched in 2013 and 2(
contributed to 55% and 52% of total revenue inrdspective years.

Costs and Operating Expenses

Year Ended December 31,
2013 t0 2014 % 2012 to 2013 %

2014 2013 2012 change change
Cost of revenue:
Subscription $ 10,47 $ 6,24¢ $ 3,242 68 % 93 %
Professional services 17,30( 11,05¢ 5,28¢ 56 % 10¢€ %
Total cost of revenue $ 27,77 $ 17,30« $ 8,52¢ 60 % 10z %
Gross margin (loss) percentage
Subscription 75 % 46 % 5%
Professional services (332)% (739% (59€)%
Total gross margin (loss) percentage 3¢ % (33)% (105)%
Gross profit (loss) $ 17,83 $ (433) $ (4,379 (512)% ()%

2014 compared to 2013
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Cost of subscription revenue increased $4.2 milbor68% primarily due to increased data and infrastructtwsts and increas
customer support related to our growing customseebBata and infrastructure costs accounted f& B@lion of the increase and custor
support costs increased $1.0 million in 2014 comgavith the prior year.

Cost of professional services revenue increase® $dlion or 56% primarily due to more than a 10086rease in the number
implementations we completed during 2014. Emplaytated expenses accounted for $2.7 million ofitlsecase and third party services ¢
increased $3.0 million in 2014 compared with thiempyear. The impact of the increase in launchvitgtivas partially offset by efficiencies \
derived from improved processes and automatioteel® our implementations of our Castlight Medigadduct during 2014.

2013 compared to 2012

Cost of subscription revenue increased $3.0 miio®3%primarily due to $2.5 million increase in data anftastructure costs, as"
continue to support our growing customer base.

Cost of professional services revenue increasei ifilion or 109% primarily due to employee-relatbsts we incurred to support
increase in the number of customer implementatioi2913 compared with 2012.

Overall gross margin blends the effects of the gnmargins derived from subscription revenues aedgtioss losses generated f
professional services. Gross margin for the yededrDecember 31, 2014 improved from a gross lasthéoyear ended December 31, 2013
primarily as the cost of subscription revenue gmentage of total revenue continues to decreasetione, as a number of the associ
costs, such as costs associated with data acqguoisiticlude fixed elements. Improvements in ovematbss margin for therear ende
December 31, 201were primarily attributable to specific and durabbst reductions in the year, such as our efforteduce customization 1
launches, and the continued growth in the numbéwfched customers in relation to customers inrttpdementation phase.

Historically, we have viewed the gross losses werimon customer implementations as a strategicsinvent in customer satisfaction.
As Castlight’s solutions have become more estaddish the market we have reduced discounting depsional services, which should
contribute to improving gross margins over time.réach our long-term gross margin goal of 70 to ¥&4lan to continue to grow our base
of high margin subscription revenues and also imptbe margin profile of our professional servioéferings.

Sales and Marketing

Year Ended December 31,

2013t0 2014 % 2012 to 2013 %
2014 2013 2012 change change

Sales and marketing $ 62,06: $ 33,74: $ 15,82¢ 84% 113%
2014 compared to 2013

Sales and marketing increased $28.3 million or §tiharily attributable to a $17.7 million increaseemployeerelated expenses
we continued to expand our sales force to addressapportunities and grow our customer base. Thease was also driven by andreas
of $6.4 million in marketing expenses, primarilyrigutable to the Castlight Enterprise Healthcateu@ Summit and public relation eve
such as the HR Technology Conference and Exposttiat enabled us to engage with human resourautxes, benefits leaders and o
decision-makers. The increase was also attributalde$2.6 million expense associated with warrgrasited in December 2013 to a thjyalkty
service provider and $1.1 million in travel andestdinment expenses.

2013 compared to 2012

Sales and marketing increased $17.9 million or 1p8i¥harily attributable to an $11.3 million incream employegelated expenses
we continued to expand our sales force to addrssopportunities and grow our customer base. Thease
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was also driven by an increase of $2.6 milliontiarid and product marketing costs and an increa$é.afmillion for travel and entertainm
expense.

Research and Developme

Year Ended December 31,

2013t0 2014 % 2012 t0 2013 %
2014 2013 2012 change change

Research and development $ 22917 $ 15,21¢ $ 9,71¢ 51% 57%
2014 compared to 2013

Research and development expense increased $Tignnoit 51% primarily attributable to a $5.6 milfiancrease in employeelatec
expenses as we continued to hire engineering tidetiive innovation and new products, and a $0l8am increase in expenses related to
use of sukeontractors to assist in our development effordshsas our monthly releases of new features andifurality on existing product
development of implementation tools and new praglliké Castlight Dental.

2013 compared to 2012

Research and development expense increased $3idnnoit 57% primarily attributable to a $5.2 milfiancrease in employeelatec
expenses as we continued to hire engineering taeairive innovation and new products.

General and Administrative

Year Ended December 31,

2013t0 2014 % 2012 to 2013 %
2014 2013 2012 change change

General and administrative $ 19,00¢ $ 9,047 $ 5,212 11C% 74%
2014 compared to 2013

General and administrative expense increased $mdlion or 110% primarily attributable to an $8.2lin increase in employee-
related expenses associated with an increase someel and a $1.4 million increase in accounting legal services to support the growtl
our business and public company infrastructure.

2013 compared to 2012
General and administrative expense increased $Bi8mor 74% primarily attributable to a $1.8 nidh increase in employeelatec

expenses which were primarily associated with $iillon in subcontractor costs and higher professional fees of #fllion for accountin
and legal services to support the growth of ouilass.

Liquidity and Capital Resources

Year Ended December 31,

2014 2013 2012
(in thousands)
Net cash used in operating activities $ (54,63) $ (50,069 $ (29,329
Net cash (used in) provided by investing activities (142,549 32,26( (51,504
Net cash provided by financing activities 189,45¢ 424 100,08:
Net (decrease) increase in cash and cash equisalent $ (7,729 $ (17,380 $ 19,25
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As of December 31, 2014 , our principal sourceligofdity were cash, cash equivalents and marketabturities totaling $198.7
million , which were held for working capital purges. Our cash, cash equivalents and marketabldtgscare comprised primarily of U.S.
agency obligations, U.S. treasury securities andeypanarket funds.

Since our inception, we have financed our operatmimarily through sales of equity securities &md lesser extent, payments from
our customers. We believe that our existing caabh @quivalents and marketable securities willufiécgent to meet our working capital and
capital expenditure needs for at least the nexha@g@ths. Our future capital requirements will dependnany factors including our growth rate,
subscription renewal activity, the timing and extehspending to support development efforts, ogramsion of sales and marketing activities,
the introduction of new and enhanced services iofferand the continuing market acceptance of mudsbased applications. We may in the
future enter into arrangements to acquire or inlesbmplementary businesses, services and teoffiesland intellectual property rights. We
may be required to seek additional equity or dedatricing. In the event that additional financinggégquired from outside sources, we may not
be able to raise it on terms acceptable to us all.df we are unable to raise additional capitélen desired, our business, operating results ar
financial condition would be adversely affected.

Operating Activities

For the year ended December 31, 2014 , cash usgzbmating activities was $54.6 million . The négatash flows resulted primarily
from our net loss of $85.9 million , adjusted f@&33$3 million in non-cash expenses that primarilgluded stock-based compensation of
$14.2 million, warrant expense of $2.6 million ardortization of deferred commissions of $4.1 milli®Vorking capital uses of cash included
an increase in accounts receivable of $6.0 milliomarily as a result of overall growth of our messs and in part related to the timing of
billings and collections. Deferred commissions atsweased by $4.9 million pertaining to the nonasllable portion of contracts signed in the
year, as we increased our customer base from 12618 to 168 at the end of 2014. These increases offset by an increase in deferi
revenue of $15.9 million, as a result of contraigmed in the period with associated upfront fees.

For the year ended December 31, 2013 , cash usggbmating activities was $50.1 million . The négatash flows resulted primarily
from our net loss of $62.2 million , adjusted f&.% million in non-cash expenses that primarilyuded stock-based compensation of
$2.4 million and amortization of deferred commissi@f $2.5 million. Working capital uses of casbluged an increase in deferred
commissions of $5.0 million, pertaining to the nzamcellable portion of contracts signed in the yaamwe increased our customer base from
47 in 2012 to 106 at the end of 2013. These inesea®re offset by an increase in deferred reveh@&.8 million, as a result of contracts
signed in the period with associated upfront fees.

For the year ended December 31, 2012 , cash usggbmating activities was $29.3 million . The négatash flows resulted primarily
from our net loss of $35.0 million , adjusted f@. B million in non-cash expenses that primarilyluded stock-based compensation of
$1.3 million. Working capital uses of cash includedincrease in deferred commissions of $3.0 millgertaining to the non-cancellable
portion of contracts signed in the year. Thesegases were offset by an increase in deferred reveih®3.3 million and increase in accrued
compensation of $4.6 million. The increase in def@revenue was as a result of contracts sign#teiperiod with associated upfront fees.
increase in accrued compensation was as a resubtnafs incentive program that the company haddlized in the prior year.

Investing Activities

Cash (used in) or provided by investing activifi@sthe year ended December 31, 2014 , Decemhet@B , and December 31, 2012
was $(142.5) million , $32.3 million , and $(51rB)llion respectively. This was primarily the resaftthe timing of purchases, sales and
maturities of marketable securities, during thesggals. Following the initial public offering of oClass B common stock in March 2014, we
purchased a significant amount of marketable sgesiri

Financing Activities

For the year ended December 31, 2014 , financitigites provided $189.5 million , primarily due the proceeds from our initial
public offering of Class B common stock. For tharyended December 31, 2013, cash provided bydingractivities was not significant. For
the year ended December 31, 2012 , cash providéiddnycing activities was $100.1 million , primgrattributable to $99.9 million net
proceeds from our issuance of the Series D comenpreferred stock.

Backlog

We have generally signed multiple-year subscriptiontracts for our cloud-based subscription sesvit@e timing of our invoices to
the customer is a negotiated term and thus vanmsg our subscription contracts. For multiple-year
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agreements, it is common to invoice an initial amat contract signing for implementation work tteatleferred followed by subsequent
annual, quarterly or monthly invoices, once we #ua customer, which is when our product is usbplthe customer. At any point in the
contract term, there can be amounts that we havgetdeen contractually able to invoice. Untillstiene as these amounts are invoiced, they
are not recorded in revenue, deferred revenuesemdlere in our consolidated financial statementsaae considered by us to be backlog. The
amount of our total backlog for subscription andfessional services contracts, which we definemelsiding both cancellable and non-
cancellable portions of our customer agreementsithahave not yet billed, was approximately $168illion as of December 31, 2014 and
$108.7 million as of December 31, 2013 . Our tbtatklog does not take into account contractualiprans that give customers a right to
terminate their agreements with us. The amountiobacklog for subscription and professional s&wicontracts was approximately

$60.9 million at December 31, 2014 and $50.9 mill&s of December 31, 2013 , respectively, for irecancellable portions of our customer
agreements that we have not yet billed. We fuiiitklog associated with a customer contract wherctistomer implementation process is
complete. Our implementation timelines can varydeen three and nine months for Castlight Medicdlfaom six to longer than twelve
months for our other applications, based on thecgoand condition of the data we receive from tpiadties, the configurations that we agre
provide and the size of the customer and therefweesubject to significant uncertainties, which bave a material impact on our total backloc
and non-cancellable backlog that we fulfill in therent year.

We expect that the amount of our backlog relativthe total value of our contracts will change frperiod to period for several
reasons, including the amount of cash collectely @athe contract term, the specific timing andation of large customer subscription
agreements, varying invoicing cycles of subscriptigreements, potential customer upsells depemtendtr customer agreements, the specifi
timing of customer renewal and changes in custdmencial circumstances. Accordingly, we believattfiuctuations in our backlog may not
be a reliable indicator of our future revenue.

Contractual Obligations and Commitments

Our principal commitments primarily consist of @ations under leases for office space and co-locd#icilities for data center
capacity. As of December 31, 2014 , the future caneellable minimum payments under these commitsngate as follows (in thousands):

Less Than 1-3 3-5 More Than
Total 1 Year Years Years 5 Years
Operating leases for facilities(1) $ 3,00C $ 1,32t $ 1,678 $ — $ =
Data center costs(2) 61z 36¢ 242 — —
Total 3,612 1,69¢ 1,91¢ — —

(1) Operating leases for facilities space representpiducipal commitments, which consists of obligat under leases for office sp:
(2) Data center costs represent costs associated evitits agreements for our data centers in ColoaadoArizong

Our existing lease agreements provide us with gt® to renew and generally provide for rentalmpants on a graduated basis. Our
future operating lease obligations would changeeifentered into additional operating lease agretsranwe expand our operations and if we
exercised these options. Contractual obligatiopeeent future cash commitments and liabilitieseuradjreements with third parties and
exclude purchase orders for goods and servicesh®se orders are not included in the table abouepQ@rchase orders represent
authorizations to purchase rather than bindingeagemts. The contractual commitment amounts inahle tabove are associated with
agreements that are enforceable and legally biratinbthat specify all significant terms, includiiitged or minimum services to be used, fixed,
minimum or variable price provisions and the apprate timing of the transaction. Obligations undentracts that we can cancel without a
significant penalty are not included in the tabbewe.

Off-Balance Sheet Arrangements

During the periods presented, we did not havedonowre currently have, any relationships with unctidated entities or financial
partnerships, such as entities often referred &irastured finance or special purpose entities¢civivould have been established for the
purpose of facilitating off-balance sheet arrangatmer other contractually narrow or limited purpssWe are therefore not exposed to the
financing, liquidity, market or credit risk thatud arise if we had engaged in those types ofioglahips.
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Critical Accounting Policies and Estimates

Our consolidated financial statements are preparadcordance with accounting principles generadigepted in the United States. The
preparation of these consolidated financial statesnequires us to make estimates and assumpliahaftect the reported amounts of assets,
liabilities, revenue, costs and expenses and relliselosures. On an ongoing basis, we evaluatestimates and assumptions. Our actual
results may differ from these estimates under giffeassumptions or conditions.

We believe that of our significant accounting piel&; which are described in Note 2 to our constéiddinancial statements, the
following accounting policies involve a greater oegof judgment and complexity. Accordingly, these the policies that we believe are the
most critical to aid in fully understanding and kaaing our consolidated financial condition andulés of operations.

Revenue Recognitio

We derive our revenue from sales of cloud-basedaigiion service contracts, including support, angfessional services contracts.
We sell subscriptions to our cloud-based subsormervice through contracts that are generalggetlyears in length.

Our cloud-based subscription service contractsalgrovide customers with the right to take possessf the software supporting the
cloud-based service and, as a result, are accoforted service contracts.

We commence revenue recognition for our cloud-basédcription service and professional serviceswatleof the following criteria
are met:

» there is persuasive evidence of an arrange!
» the service has been provided to the custc
» collection of the fees is reasonably assured

« the amount of fees to be paid by the customexéifor determinabl

Our subscription and professional service arrangésndo not contain refund provisions for fees edmedated to services performed.
We do, however, have commitments under servicd-Eyr@ements, as discussed under "Warranties aleanmification” in the Notes to
Consolidated Financial Statements.

Subscription RevenueSubscription revenue recognition commences on dte tthat our cloud-based service is made avaitalitee
customer, which is considered the launch date,igealvall of the other criteria described aboveraet. Revenue is recognized based on the
terms in our customer contracts, which can profadéa) a variable periodic fee based upon theaartcontractual number of users that is
recognized to revenue based on the actual or adn&lanumber of users or (b) a fixed fee that @gmized to revenue on a straight-line basis
over the contractual term of the arrangement.

Certain of our cloud-based subscription arrangesi@atude performance incentives that are genebaed upon employee
engagement. Fees for performance incentives adsmed contingent revenue, and are recognizedtbgaemaining term of the related
subscription arrangement commencing at the time @ne earned.

Professional Services Revenuerofessional services revenue is comprised of impteation services related to our cloud-based
subscription service, as well as follow-on profesal services to assist our customers in furtheptidg our cloud-based subscription service,
and communications services. Nearly all of our @sefonal services contracts are sold on a ffleedsasis. We do not have standalone valu
our implementation services. Accordingly, we redagnmplementation services revenue in the sameneraas the associated cloud-based
subscription service, beginning on the launch dai@vided all other criteria described above haserbmet. For followen professional servic
that are sold separately from the cloud-based sipisn service, we recognize revenue as the seswee delivered. Communication services
revenue is recognized over the contractual termeigdly one year, commencing when the revenue retog criteria have been met.
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Multiple Deliverable ArrangementsTo date, we have generated substantially all orgmee from multiple deliverable arrangements
consisting of multi-year cloud-based subscriptierviees and professional services, including img@etation services and communication
services. For arrangements with multiple deliverablve evaluate whether the individual deliverableslify as separate units of accounting
order to treat deliverables in a multiple delivdeatdrangement as separate units of accountingidliverables must have standalone value
upon delivery. If the deliverables have standalealee upon delivery, we account for each deliveratglparately and revenue is recognized fo
the respective deliverables as they are delivéfethe or more of the deliverables do not have dadone value upon delivery, the deliverables
that do not have standalone value are generalliypowd with our cloud-based subscription service, ravenue for the combined unit is
recognized over the remaining term of the cloudedasibscription service.

Our deliverables have standalone value if we orathgr vendor sells a similar service separatelg.hAve concluded that we have
standalone value for our cloud-based subscripgovice as we sell these services separately throerggwals and for our communication
services as other vendors sell similar servicearsg¢gly. Conversely, we have concluded that outémpntation services do not have
standalone value, as we and others do not yetheslé services separately. Accordingly, we conshieseparate units of accounting in our
multiple deliverable arrangements to be the compatitn services and a combined deliverable compageloud-based subscription services
and implementation services.

When multiple deliverables included in an arrangeinage separable into different units of accountthg arrangement consideration is
allocated to the identified separate units of aotiog based on their relative selling price. MUkipeliverable arrangements accounting
guidance provides a hierarchy to use when detengithie relative selling price for each unit of ameting. Vendorspecific objective evidenc
or VSOE, of selling price, based on the price aictihe item is regularly sold by the vendor oriamdalone basis, should be used if it exis!
VSOE of selling price is not available, third-paeyidence, or TPE, of selling price is used toldith the selling price if it exists. If TPE does
not exist, we estimate the best estimated sellirap por BESP. VSOE does not currently exist foy ahour deliverables. Additionally, we do
not believe TPE is a practical alternative dueitfeences in our cloud-based subscription seremmpared to other parties and the availabilit
of relevant third-party pricing information for oaloud-based subscription service and our othetices. Accordingly, for arrangements with
multiple deliverables that can be separated irfferdint units of accounting, we allocate the areangnt fee to the separate units of accountin
based on our BESP. The amount of arrangementIteeatdd is limited by contingent revenue, if any.

We determine BESP for our deliverables by consideoiur overall pricing objectives and market caodis. This includes evaluating
our pricing practices, our list prices, the sizeof transactions, historical sales and our go-toket strategy. The determination of BESP is
made through consultation with and approval by rgangent. For financial statement presentation p@gose allocate the fees from our
combined units of accounting to subscription arafgssional services based upon their relativenggfrice.

Deferred Commission

Deferred commissions are the incremental costsatteadlirectly associated with the non-cancellabltign of cloud-based subscription
service contracts with customers and consist essadbmmissions paid to our direct sales force.cBmemissions are deferred and amortized
over the non-cancellable terms of the related ectdr The deferred commission amounts are recdeettaough the future revenue streams
under the non-cancellable customer contracts. Aratitn of deferred commissions is included in s@ad marketing expense in the
consolidated statements of operations.

Stock-Based Compensation

Compensation expense related to stock-based ttarsmdncluding employee, consultant and non-egrodirector stock option
awards, is measured and recognized in the finastagéments based on fair value. The fair valusach option award is estimated on the gran
date using the Black-Scholes option-pricing moidibk stock-based compensation expense, net oftimési is recognized using a straight-line
basis over the requisite service periods of therdsyavhich is generally four years. For restricseatk units, fair value is based on the closing
price of our Class B common stock on the grant.date

Our option-pricing model requires the input of Higbubjective assumptions, including the fair vatiieghe underlying common stock,
the expected term of the option, the expected Nibjatf the price of our common stock, risk-fregérest rates and the expected dividend yielc
of our common stock. The assumptions used in otiopricing model represent management'’s bestestéis. These estimates involve
inherent uncertainties and the application of manznt’s judgment. If factors change and differessuanptions are used, our stock-based
compensation expense could be materially diffeirettte future.
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These assumptions are estimated as follows:

Volatility. We determine the price volatility factor based loa historical volatilities of our peer group as @eenot have a sufficient
trading history for our common stock. To determbue peer group of companies, we consider publierpnise cloud-based
application providers and health information systemmpanies and select those that are similar vathsegards to nature of
business, customer base, service offerings andatsaskerved. We did not rely on implied volatilitefstraded options in our industry
peers’ common stock because the volume of activity relatively low. We intend to continue to cotesigly apply this process using
the same or similar public companies until a sidficamount of historical information regarding th#atility of our own common
stock share price becomes available, or unlessrogtances change such that the identified companéeso longer similar to us, in
which case, more suitable companies whose sharespare publicly available would be utilized in tiaculation.

Expected Life.The expected life represents the period that maksbased awards are expected to be outstandingleféemined the
expected life assumption based on the vesting te¥rescise terms and contractual terms of the pptio

Risk-Free Interest RatéWe base the risk-free interest rate used in thekB&tholes valuation model on the implied yield ava#zon
U.S. Treasury zero-coupon issues with an equiva@naining term of the options for each option grou

Dividend Yield.We have not paid and do not plan to pay cash diddén the foreseeable future and, therefore, nsxpected
dividend yield of zero.

Fair Value of Common StockPrior to our initial public offering in March 2014ur board of directors considered numerous obje
and subjective factors to determine the fair valfuieur Class A common stock at each grant datesd fectors included, but were not
limited to, (i) contemporaneous valuations of Classommon stock performed by unrelated third-papgcialists; (ii) the prices for
our Preferred Stock sold to outside investors; tfiie rights, preferences and privileges of oufé®red Stock relative to our Class A
common stock; (iv) the lack of marketability of ddlass A common stock; (v) developments in thermss; and (vi) the likelihood of
achieving a liquidity event, such as an initial licibffering or a merger or acquisition of our Coamy, given prevailing market
conditions .

Since our initial public offering, we have used tharket closing price for our Class B common staskeported on the New York
Stock Exchange to determine the fair value of ammmon stock.

The following table summarizes the assumptiongirgldo our stock options as follows:

Year Ended December 31,

2014 2013 2012
Volatility 60% 57.8%-60% 60%-63%
Expected life (in years) 5.0-6.3 5.0-7.2 5.0-6.5
Risk-free interest rate 1.53%-2.05% 0.7%-1.8% 0.6%-1.1%
Dividend yield — — —
Weighted-average fair value of underlying commalst $14.74 $3.02 $1.05

In addition to assumptions used in the Black-Scholgtion-pricing model, we must also estimate fefture rate to calculate the stock-
based compensation for our awards. Our forfeitate is based on an analysis of our actual forfeftuWe will continue to evaluate the
appropriateness of the forfeiture rate based amaafrfeiture experience, analysis of employeaawver and other factors. Quarterly change
the estimated forfeiture rate can have a significapact on our stockased compensation expense as the cumulative effadjusting the rat
is recognized in the period the forfeiture estimatehanged. If a revised forfeiture rate is higtan the previously estimated forfeiture rate, a
adjustment is made that will result in a decreasbé stock-based compensation expense recogmizbd financial statements. If a revised
forfeiture rate is lower than the previously estietsforfeiture rate, an adjustment is made thdtredlult in an increase to the stock-based
compensation expense recognized in the finan@gstents.
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We will continue to use judgment in evaluating #ssumptions related to our stock-based compensati@nprospective basis. As we
continue to accumulate additional data relatedutocommon stock, we may have refinements to oumagts, which could materially impact
our future stock-based compensation expense.

Adoption of New and Recently Issued Accounting Prasuncements

Please refer to Note 2 of the Notes to the Conatil Financial Statements for a discussion of adioplf new and recently issued accounting
pronouncements.

ltem 7A. Quantitative and Qualitative Disclosures Aout Market Risk

Interest Rate Sensitivit

We had cash, cash equivalents and marketable 8esuataling $198.7 million at December 31, 2@ $67.2 million as of Decemt
31, 2013. This amount was invested primarily in.l&ency obligations, U.S. treasury securitiesrandey market funds. The cash, cash
equivalents and short-term marketable securitiedald for working capital purposes. Our investraeme made for capital preservation
purposes. We do not enter into investments foiirigadr speculative purposes. All our investmenésdenominated in U.S. dollars.

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

An immediate increase of 100-basis points in irgerates would have resulted in a $1.0 million reaskalue reduction in our
investment portfolio as of December 31, 2014. Albor investments earn less than 100-basis poidsaa a result, an immediate decrease of
100-basis points in interest rates would have emed the market value by $0.3 million as of Deceritie2014. This estimate is based on a
sensitivity model that measures market value chamdeen changes in interest rates occur. Fluctuatiothe value of our investment securities
caused by a change in interest rates (gains cedass the carrying value) are recorded in otherprehensive income, and are realized only if
we sell the underlying securities.
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Report of Independent Registered Public Accountindrirm

The Board of Directors and Stockholders
Castlight Health, Inc.

We have audited the accompanying consolidated balsineets of Castlight Health, Inc. as of Decer8ite014 and 2013, and the related
consolidated statements of operations, compreheihs$s, convertible preferred stock and stockhsldeeficit)/equity and cash flows for each
of the three years in the period ended Decembe2@®14. These financial statements are the respbtysdf the Company’s management. Our
responsibility is to express an opinion on thesarftial statements based on our audits.

We conducted our audits in accordance with thedstats of the Public Company Accounting OversighafBioUnited States). Those standard:s
require that we plan and perform the audit to abtaasonable assurance about whether the finataieiments are free of material
misstatement. We were not engaged to perform ait @fuithe Company’s internal control over finanaiaporting. Our audits included
consideration of internal control over financigbogting as a basis for designing audit procedurasdre appropriate in the circumstances, but
not for the purpose of expressing an opinion oreffectiveness of the Company’s internal contrarofinancial reporting. Accordingly, we
express no such opinion. An audit also includesnixiag, on a test basis, evidence supporting thewents and disclosures in the financial
statements, assessing the accounting principlebarsd significant estimates made by managemeng¢aaldating the overall financial
statement presentation. We believe that our apditgide a reasonable basis for our opinion.

In our opinion, the financial statements refereadlbove present fairly, in all material respedts, ¢onsolidated financial position of Castlight
Health, Inc. at December 31, 2014 and 2013, anddhsolidated results of its operations and it dksvs for each of the three years in the
period ended December 31, 2014, in conformity Wwit8. generally accepted accounting principles.

/sl Ernst & Young LLI

San Francisco, California
March 12, 2015
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CASTLIGHT HEALTH, INC.
CONSOLIDATED BALANCE SHEETS
(In thousands)

As of December 31,

2014 2013

Assets
Current assets:

Cash and cash equivalents $ 17,42 $ 25,15¢

Marketable securities 175,05 42,01°

Accounts receivable, net 11,097 5,06t

Deferred commissions 3,67¢ 3,64¢

Prepaid expenses and other current assets 3,47¢ 1,58:
Total current assets 210,73 77,467
Property and equipment, net 3,63( 2,631
Marketable securities, noncurrent 6,22( —
Restricted cash, noncurrent — 101
Deferred commissions, noncurrent 2,56° 1,821
Other assets 131 1,497
Total assets $ 22327 % 83,517
Liabilities, convertible preferred stock and stockiers’ equity (deficit)
Current liabilities:

Accounts payable $ 3217 % 2,53¢

Accrued expenses and other current liabilities 5,791 4,99¢

Accrued compensation 10,45t 8,06¢

Deferred revenue 20,70¢ 6,92¢
Total current liabilities 40,17: 22,52
Deferred revenue, noncurrent 6,652 4,54¢
Other liabilities, noncurrent 261 372
Total liabilities 47,08« 27,44«

Commitments and contingencies
Convertible preferred stock, $0.0001 par valueand 64,475,662 shares authorized as of Decemb&034,and
2013; no and 64,475,633 shares issued and outstpadiof December 31, 2014 and 2013 — 180,42:
Stockholders’ equity (deficit):
Preferred stock, $0.0001 par value; 10,000,000nanshares authorized as of December 31, 2014 &} 20
no shares issued and outstanding as of Decemb2034,and 2013 — —

Class A common stock, $0.0001 par value; 200,0@0z01@ 95,000,000 shares authorized as of Decenlbe
2014 and 2013; 58,862,574 and 10,994,074 sharnesdissd outstanding as of December 31, 2014 and
2013 (including no and 185,000 shares subjectgorohase, legally issued and outstanding, as of

December 31, 2014 and 2013) 6 1

Class B common stock, $0.0001 par value; 800,000e0@ 95,000,000 shares authorized as of Deceniber 3
2014 and 2013; 32,328,809 and no shares issueduastainding as of December 31, 2014 and 2013 3 —
Additional paid-in capital 393,39 6,88t
Accumulated other comprehensive loss (40) —
Accumulated deficit (217,17¢) (131,23¢)
Total stockholders’ equity (deficit) 176,19( (124,35()
Total liabilities, convertible preferred stock astdckholders’ equity (deficit) $ 22327 $ 83,51

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

Net loss per share, basic and diluted

Weighted-average shares used to compute basicilabtetdchet loss per share

CASTLIGHT HEALTH, INC.

CONSOLIDATED STATEMENTS OF OPERATIONS

(In thousands, except per share data)

Year Ended December 31,

(1) Includes stockased compensation expense as foll

Cost of revenue:

Cost of subscription

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

2014 2013 2012

$ 41,60: $ 11,658 $ 3,39¢

4,00: 1,31¢ 75¢

45,60" 12,97: 4,15¢

10,47 6,24¢ 3,24

17,30( 11,05¢ 5,28¢

27,77 17,30« 8,52¢
17,83 (4,33)) (4,374

62,06¢ 33,74. 15,82¢

22,91° 15,21¢ 9,71¢

19,00¢ 9,047 5,212

103,99: 58,00¢ 30,75¢
(86,15¢) (62,339 (35,139

21¢ 157 12¢
$ (85,94() $ (62,18 $ (35,009
$ (1.1¢) $ (6.2¢) $ (4.44)

74,38 9,89¢ 7,88¢

Year Ended December 31,
2014 2013 2012

$ 18C $ 5 % 2

1,22( 12C 10t

5,93 91¢ 551

2,55¢€ 602 242

4,312 78C 411

See Notes to Consolidated Financial Statements.
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CASTLIGHT HEALTH, INC
CONSOLIDATED STATEMENTS OF COMPREHENSIVE LOSS
(In thousands)

Year Ended December 31,

2014 2013 2012

Net loss $ (85,940) $ (62,187 $ (35,009
Other comprehensive income (loss):

Net change in unrealized gain (loss) on availabteshle marketable

securities (40 (34 27

Reclassification adjustments for net realized géss) on available-

for-sale marketable securities — — —
Other comprehensive income (loss) (40 (39 27
Comprehensive loss $ (85,980 $ (62,210 ¢ (34,97)

See Notes to Consolidated Financial Statements.
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CONSOLIDATED STATEMENTS OF CONVERTIBLE PREFERRED ST OCK
AND STOCKHOLDERS’ (DEFICIT)/EQUITY
(In thousands, except share data)

Convertible ClassA&B Accumulated
Preferred Stock Common Stock Additional Other Total
Paid-In Accumulated Comprehensive Stockholders’
Shares Amount Shares Amount Capital Deficit Income (loss) (Deficit)/Equity

Balances as of December 31,
2011 47,909,91 $ 80,57: 8,819,000 $ 1 % 1,97¢ % (34,050 $ 7 % (32,06¢)

Issuance of Series D
preferred stock for cash, net
of issuance costs 16,565,72 $ 99,85 — — — — — —

Vesting of early exercised
stock options and restrictet

common stock, net — — — — 112 — — 112
Issuance of restricted
common stock — — 22,72] — — — — —
Exercise of stock options,
net — — 1,056,26 — 232 — — 232
Stock-based compensation — — — — 1,311 — — 1,311
Comprehensive loss — — — — — (35,004 27 % (34,97))
Balances as of December 31,
2012 64,475,63 $180,42: 9,807,999 $ 1 $ 3,631 $ (69,059 $ 34 3 (65,389

Vesting of early exercised
stock options and restrictet

common stock — — — — 12¢ — — 12¢
Exercise of stock options,
net — — 1,036,07 — 564 — — 564
Early exercise of warrant — — 60,00( — — — — —
Stock-based compensation — — — — 2,427 — — 2,427
Expense related to warran — — — — 13t — — 13¢
Comprehensive loss — — — — — (62,187 (34) (62,21¢)
Balances as of December 31,
2013 64,475,63 $ 180,42 10,994,07 $ 1 3 6,88t $ (131,23 $ — % (124,35()
Vesting of restricted
common stock — — — — 21 — — 21
Exercise of stock options,
net — — 2,956,67 — 3,29¢ — — 3,294
Vesting of early exercised
warrant issued — — — — 30C — — 30C
Stock-based compensatior — — — — 14,21t — — 14,21t
Expense related to warrant — — — — 2,63¢ — — 2,63¢
Conversion of preferred
stock to common stock (64,475,63) (180,42) 64,475,63 7 180,41t — — 180,42:

Issuance of common stock
upon initial public offering,

net of issuance costs — — 12,765,00 1 185,62 — — 185,62¢
Comprehensive loss = = — — — (85,94() (40) (85,98()
Balances as of December 31,
2014 — 3 — 91,191,388 $ 9 $ 39339 $ (217,17) $ 40 $ 176,19(

See Notes to Consolidated Financial Statements.
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CASTLIGHT HEALTH, INC.

CONSOLIDATED STATEMENTS OF CASH FLOWS

Operating activities:

(In thousands)

Year Ended December 31,

2014 2013 2012

Net loss $ (85,940 $ (62,187 $ (35,00¢)
Adjustments to reconcile net loss to net cash usegerating activities:
Depreciation and amortization 1,35¢ 633 231
Stock-based compensation 14,20: 2,42 1,311
Amortization of deferred commissions 4,09: 2,541 10
Accretion and amortization of marketable securities 1,48¢ 714 55¢
Expense related to warrant 2,63¢ 13t —
Changes in operating assets and liabilities:
Accounts receivable (6,032 (2,709 (2,22%)
Deferred commissions (4,86)) (4,959) (3,04
Prepaid expenses and other current assets (1,899 (252) (69€)
Other assets () (109) 5
Accounts payable 147 86¢ 1,07t
Accrued expenses and other current liabilities 1,98: 2,89 397
Deferred revenue 15,88 7,26¢ 3,34(
Accrued compensation 2,41 2,54¢ 4,61¢
Other liabilities, noncurrent (112 11¢ 10t
Net cash used in operating activities (54,63 (50,069 (29,325
Investing activities:
Restricted cash 101 — 12¢
Purchase of property and equipment, net (1,860 (2,587 (45¢)
Purchase of marketable securities (230,319 (42,289 (103,55)
Sales of marketable securities 13,00( 5,00( 19,18:
Maturities of marketable securities 76,527 72,13t 33,19¢
Net cash (used in) provided by investing activities (142,549 32,26( (51,50¢)
Financing activities:
Proceeds from the exercise of stock options andants 3,29¢ 864 232
Proceeds from initial public offering 189,94: — —
Payments of deferred financing costs (3,78)) (440 —
Proceeds from issuance of convertible preferrecksto — — 99,85!
Net cash provided by financing activities 189,45t 424 100,08:
Net (decrease) increase in cash and cash equisalent (7,729 (17,380 19,25
Cash and cash equivalents at beginning of period 25,15¢ 42,53« 23,28(
Cash and cash equivalents at end of period $ 17,42 $ 25,15 $ 42,53¢
Noncash investing and financing activity:
Vesting of early exercised stock options, restdatemmon stock, and warrants $ (32)) $ (228) $ (112)
Purchase of property and equipment, accrued bypaidt (600) (122) (58))
Deferred offering costs, accrued but not paid (94) (927) —

See Notes to Consolidated Financial Statements
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Note 1. Organization and Description of Business

Description of Busines!

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

Initial Public Offering

On March 19, 2014, we completed our initial puldiftering (IPO), in which we sold 12.8 million sharef Class B common stock at a
price to the public of $16.00 per share. The agapeegffering price for shares sold in the offenmgs approximately $204.2 million . We raised
approximately $185.6 million in net proceeds frdra dffering, after deducting underwriter discouamsl commissions of approximately $14.3
million and other offering expenses of approximatit.3 million .

Note 2. Summary of Significant Accounting Policies

Basis of Presentation and Principles of Consolidati

These consolidated financial statements have besgramed in accordance with U.S. generally acceptedunting principles (GAAP).
The consolidated financial statements include dseilts of Castlight and its wholly owned U.S. sdlzsiy.

On December 30, 2013, our board of directors anmckbblders authorized a one -for-one exchangel ofugstanding Class B common
stock to Class A common stock. All share, per shackrelated information presented in these fir@rstatements and accompanying footnote
have been retroactively adjusted to reflect theaichpf this exchange.

Use of Estimates

The preparation of consolidated financial statesméntonformity with GAAP requires us to make ciertastimates, judgments and
assumptions that affect the reported amounts eftassd liabilities and disclosure of contingersieds and liabilities as of the date of the
financial statements, as well as the reported atsafrrevenue and expenses during the reportinggerhese estimates include, but are not
limited to, the determination of the relative saliprices for our services and certain assumptises in the valuation of our common stock
prior to the IPO and in equity awards. Actual resabuld differ from those estimates, and suclediffices could be material to our consolid
financial position and results of operations.

Segment Informatior

Our chief operating decision maker, our CEO, regi¢he financial information presented on a constéid basis for purposes of
allocating resources and evaluating our finanaéfqymance. Accordingly, we have determined thabperate in a single reportable segment.
cloud applications.

Revenue Recognitio

We derive our revenue from sales of cloud-basedaigiion service contracts, including support, angfessional services contracts.
We sell subscriptions to our cloud-based subsoriptervice through contracts that are generalietiyears in length.

Our cloud-based subscription service contractsalgrovide customers with the right to take possassf the software supporting the
cloud-based service and, as a result, are accotorted service contracts.
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We commence revenue recognition for our cloud-basédcription service and professional serviceswellieof the following criteria
are met:

» there is persuasive evidence of an arrange!
» the service has been provided to the custc
» collection of the fees is reasonably assured

« the amount of fees to be paid by the customexéifor determinabl

Our subscription and professional service arrangésndo not contain refund provisions for fees edmedated to services performed.
We do, however, have commitments under servicd-byr@ements, as discussed under "Warranties aleanimification” below.

Subscription RevenueSubscription revenue recognition commences on dte tthat our cloud-based service is made avaitalitee
customer, which is considered the launch date,igealvall of the other criteria described aboveraet. Revenue is recognized based on the
terms in our customer contracts, which can profadéa) a variable periodic fee based upon theaatcontractual number of users that is
recognized to revenue based on the actual or adn&lanumber of users or (b) a fixed fee that @gmized to revenue on a straight-line basis
over the contractual term of the arrangement.

Certain of our cloud-based subscription arrangesi@atude performance incentives that are genebaed upon employee
engagement. Fees for performance incentives adsmed contingent revenue, and are recognizedtbegaemaining term of the related
subscription arrangement commencing at the timg dne earned.

Professional Services Revenuerofessional services revenue is comprised of imetgation services related to our cloud-based
subscription service, as well as follow-on profesal services to assist our customers in furtheptidg our cloud-based subscription service,
and communications services. Nearly all of our @ssfonal services contracts are sold on a firedsasis. We do not have standalone valu
our implementation services. Accordingly, we redagnmplementation services revenue in the sameneraas the associated cloud-based
subscription service, beginning on the launch daiayided all other criteria described above hasernbmet. For followen professional servic
that are sold separately from the cloud-based sighisn service, we recognize revenue as the seswce delivered. Communication services
revenue is recognized over the contractual termeigdly one year, commencing when the revenue rétiog criteria have been met.

Multiple Deliverable ArrangementsTo date, we have generated substantially all oxgmee from multiple deliverable arrangements
consisting of multi-year cloud-based subscriptierviees and professional services, including imgetation services and communication
services. For arrangements with multiple delivezablve evaluate whether the individual deliveragleslify as separate units of accounting
order to treat deliverables in a multiple delivdeatrrangement as separate units of accountingiefieerables must have standalone value
upon delivery. If the deliverables have standaleslee upon delivery, we account for each deliveragiparately and revenue is recognized fo
the respective deliverables as they are delivéfete or more of the deliverables do not have datone value upon delivery, the deliverables
that do not have standalone value are generallyogwd with our cloud-based subscription servicel, mvenue for the combined unit is
recognized over the remaining term of the cloudedasubscription service.

Our deliverables have standalone value if we orathgr vendor sells a similar service separatelg.have concluded that we have
standalone value for our cloud-based subscripgovice as we sell these services separately throarggwals and for our communication
services as other vendors sell similar servicearse¢gly. Conversely, we have concluded that outémpntation services do not have
standalone value, as we and others do not yeth&slé services separately. Accordingly, we consfteseparate units of accounting in our
multiple deliverable arrangements to be the comupatitn services and a combined deliverable compa$eloud-based subscription services
and implementation services.

When multiple deliverables included in an arrangenage separable into different units of accountthg arrangement consideration is
allocated to the identified separate units of antiog based on their relative selling price. MuBipeliverable arrangements accounting
guidance provides a hierarchy to use when detengitie relative selling price for each unit of ameting. Vendorspecific objective evidenc
or VSOE, of selling price, based on the price aicWithe item is regularly sold by the vendor oriamdalone basis, should be used if it exis
VSOE of selling price is not available, third-paelyidence, or TPE, of selling price is used toldith the selling price if it exists. If TPE does
not exist, we estimate the best estimated sellifeg por BESP. VSOE does not currently exist foy ahour deliverables. Additionally, we do
not believe TPE is a practical alternative dueitfeences in our cloud-based subscription seremmpared to other parties and the availability
of
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relevant third-party pricing information for ourocld-based subscription service and our other sesvisccordingly, for arrangements with
multiple deliverables that can be separated irfferéint units of accounting, we allocate the areangnt fee to the separate units of accounting
based on our BESP. The amount of arrangementlfesatdd is limited by contingent revenue, if any.

We determine BESP for our deliverables by consideoiur overall pricing objectives and market caodis. This includes evaluating
our pricing practices, our list prices, the sizeof transactions, historical sales and our go-foket strategy. The determination of BESP is
made through consultation with and approval by rgangent. For financial statement presentation p@gnose allocate the fees from our
combined units of accounting to subscription arafgssional services based upon their relativerggfirice.

Costs of Revenue
Cost of revenue consists of the cost of subscripgwvenue and cost of professional services revenue

Cost of subscription revenue primarily consistslafa fees, employee-related expenses (includirgiss) benefits and stock-based
compensation) related to hosting costs of our cloaskd service, cost of subcontractors, expensagfeice delivery (which includes call
center support), allocated overhead, the costataf center capacity, amortization of internal-usfensare and depreciation of owned computer
equipment and software. Amortization of internad-gsftware was immaterial for the year ended Deeerab, 2014.

Cost of professional services revenue consistsapifiynof employee-related expenses associatedtivitbe services, the cost of
subcontractors and travel costs. The time and odstsr customer implementations vary based orsthece and condition of the data we
receive from third parties, the configurations thatagree to provide and the size of the customer.

Cash and Cash Equivalents

Cash and cash equivalents consist of highly liguvestments with original maturities of three mantin less from the date of purchase
Our cash and cash equivalents generally consistvestments in money market funds, U.S. treasucyriiies and U.S. agency obligations.
Cash and cash equivalents are stated at fair value.

Marketable Securitie:

Our marketable securities consist of U.S. agendigations, U.S. treasury securities and money ntdtkads, with maturities at the
time of purchase of greater than three months. Btalie securities with remaining maturities in esscef one year are classified as noncurren
We classify our marketable securities as availédilesale at the time of purchase based on ourtr@ed are recorded at their estimated fair
value. Unrealized gains and losses for availableséde securities are recorded in other comprefieriscome (loss). We evaluate our
investments to assess whether those with unredtizsdositions are other than temporarily impaik&é consider impairments to be other 1
temporary if they are related to deteriorationnedit risk or if it is likely we will sell the secities before the recovery of their cost basis.
Realized gains and losses and declines in valgeplitb be other than temporary are determined b@aséuk specific identification method &
are reported in other income, net in the consaidatatements of operations.

Accounts Receivable and Allowance for Doubtful Acsus

Accounts receivable are recorded at the invoicedienty net of allowances for doubtful accounts. atkewance for doubtful accounts
is based on our assessment of the collectabilipcobunts. We regularly review the adequacy oftlmvance for doubtful accounts by
considering the age of each outstanding invoiceth@dollection history of each customer to deteemwhether a specific allowance is
appropriate. Accounts receivable deemed uncolléztaie charged against the allowance for doubtfabants when identified. For all periods
presented, the allowance for doubtful accountswaasignificant.

Deferred Commission

Deferred commissions are the incremental costsatteadlirectly associated with the non-cancellabltign of cloud-based subscription
service contracts with customers and consist essadbmmissions paid to our direct sales force.cBmemissions are deferred and amortized
over the non-cancellable terms of the related eatdr The deferred commission
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amounts are recoverable through the future revetreams under the non-cancellable customer costrantortization of deferred
commissions is included in sales and marketing es@én the consolidated statements of operations.

Property and Equipmen

Property and equipment are stated at cost lessragated depreciation. Depreciation is recordedgittile straight-line method over the
estimated useful lives of the respective asseblamafs:

Software 3-5 years
Computer equipment 3 years
Furniture and equipment 5-7 years
Leasehold improvements Shorter of the lease te the estimated useful lives of the improversent

Maintenance and repairs are charged to expenseased, and improvements are capitalized. Wheetasse retired or otherwise
disposed of, the cost and accumulated depreciatisnemoved from the accounts, and any resultimga@rdoss is reflected in the consolidated
statement of operations for the period realized.

Internal-use Software

For our development costs related to our cloud-thasevice, we capitalize costs incurred duringapplication development stage.
Costs related to preliminary project and post-im@atation stages are expensed as incurred. Capiabftware development costs are
included as part of property, plant and equipmedtare amortized on a straight-line basis ovetehknology's estimated useful life, which is
generally three years. The amortization expensecizrded as a component of cost of subscriptioamas.

For the year ended December 31, 2014, we capitadiatiware development costs totaling $0.3 milligxl software development
costs incurred in prior periods were expensed.

Deferred Revenu:

Deferred revenue consists of professional sendoescloud-based subscription services that have bided in advance of revenue
being recognized. Additionally, deferred revenuesists of professional services that have beeaddhd delivered but the revenue is being
deferred and recognized together with a cloud-basbdcription contract as a single unit of accauntiVe invoice our customers for our
cloud-based subscription services based on thestefithe contract, which can be annual, quartariyonthly installments. We invoice our
customers for our professional services and tisé ygar of communication services generally atreattexecution. Deferred revenue that is
anticipated to be recognized during the succeetitagmonth period is recorded as current deferredme®, and the remaining portion is
recorded as noncurrent.

Stoclk-based Compensation

All stock-based compensation to employees is meddmased on the grant-date fair value of the awamdsecognized in our
consolidated statements of operations over thegetiring which the employee is required to perfearvices in exchange for the award
(generally the vesting period of the award). Wénesste the fair value of stock options granted ushrggBlack-Scholes option valuation model.
For restricted stock units, fair value is basedhmnclosing price of our Class B common stock @ngtant date. Compensation expense is
recognized over the vesting period of the applieabvlard using the straight-line method.

Compensation expense for non-employee stock opéindsvarrants is calculated using the Black-Schogi®n-pricing model and is

recorded as the options vest. Options subjectstingeare required to be periodically revalued dteir service period, which is generally the
same as the vesting period.

Income Taxes
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We account for income taxes using the liability Inoet, under which deferred tax assets and lialsliiee determined based on the fu
tax consequences attributable to differences betwheefinancial reporting carrying amounts of erigtassets and liabilities and their
respective tax bases and tax credit and net opgriaiss carryforwards. Deferred tax assets anditiab are measured using the enacted tax
rates that are expected to be in effect when tifierdinces are expected to reverse.

We assess the likelihood that deferred tax asséttbewecovered from future taxable income, anckation allowance is established
when necessary to reduce deferred tax assets &rtbents more likely than not expected to be redliz

We recognize and measure uncertain tax positiang astwo-step approach. The first step is to eatalthe tax position taken or
expected to be taken by determining if the weidlawvailable evidence indicates that it is moreliikhan not that the tax position will be
sustained in an audit, including resolution of aglated appeals or litigation processes. The sestaplis to measure the tax benefit as the
largest amount that is more than 50% likely todmdized upon ultimate settlement. Significant jueégtris required to evaluate uncertain tax
positions. We evaluate our uncertain tax positioms regular basis. Our evaluations are basednoimder of factors, including changes in
facts and circumstances, changes in tax law, quoretence with tax authorities during the courseufit and effective settlement of audit
issues.

Warranties and Indemnification

Our cloudbased service is generally warranted to be perfdima professional manner and in a manner thataihply with the term
of the customer agreements.

Our arrangements generally include certain promsior indemnifying customers against liabilitiéghere is a breach of a customer’s
data or if our service infringes a third party'sefttectual property rights. To date, we have notimed any material costs as a result of such
indemnifications and have not accrued any liaksitielated to such obligations in the financialkstents. We have entered into service-level
agreements with certain customers warranting deéfieeels of performance and response and permittioge customers to receive credits for
prepaid amounts related to subscription servicéisdrevent that we fail to meet those levels. Tie,dae have not experienced any significant
failures to meet defined levels of performance @®bonse as a result of those agreements.

We have also agreed to indemnify our directorsex@tutive officers for costs associated with amgfexpenses, judgments, fines anc
settlement amounts incurred by any of these pelisossy action or proceeding to which any of thpsesons is, or is threatened to be, made :
party by reason of the person’s service as a dirextofficer, including any action by us, arisiogt of that person’s services as our director or
officer or that person'’s services provided to atheo company or enterprise at our request. We miaiirector and officer insurance coverage
that would generally enable us to recover a pomioany future amounts paid. We may also be sulbeictdemnification obligation by law
with respect to the actions of our employees ugderin circumstances and in certain jurisdictions.

Advertising Expense

Advertising is expensed as incurred. Advertisingese was $0.7 million , $0.4 million and $0.1 ioillfor the years ended
December 31, 2014 , 2013 and 2012 , respectively.

Concentrations of Risk and Significant Customers

Our financial instruments that are exposed to cotmagons of credit risk consist primarily of caahd cash equivalents, marketable
securities and accounts receivable. Although wesiepur cash with multiple financial institutiormyr deposits, at times, may exceed fede
insured limits.

We serve our customers and users from outsourdacdcdater facilities located in Colorado and AriaoWe have internal procedure:
restore all our services in the event of disasiethe Arizona facility. Procedures utilizing curtly deployed hardware, software and servict
our disaster recovery location allow our cloud-lobservice to be restored within 48 hours withogh#icant interruptions during the
implementation of the procedures to restore sesvice

Revenue from customers representing 10% or mor@alfrevenue for the respective years, is sumradras follows:
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Year Ended December 31,

2014 2013 2012
Revenue:
Customer A 14% 16% —%
Customer B * * 30%
Customer C * * 13%
Customer D * * 10%

* Less than 10%
During the years ended December 31, 2014 , 2012@n8, all of our revenue was generated by customeedéadcin the United State

Accounts receivable from customers representing @d%ore of total accounts receivable as of thpeesve dates is summarized as
follows:

As of December 31,

2014 2013
Accounts Receivable:
Customer A * 10%
Customer E 12% —%
Customer F 19% 17%

* Less than 10%

Recently Issued and Adopted Accounting Pronouncest

In May 2014, the Financial Accounting Standards8&ASB) issued ASU 2014-09 regarding ASC Topi6,8Revenue from
Contracts with Customers. The standard providexjmles for recognizing revenue for the transfepmimised goods or services to customers
with the consideration to which the entity expeotbe entitled in exchange for those goods or sesviThe guidance will be effective for us
beginning January 1, 2017. Early adoption is notmiteed. We are currently evaluating the accounttransition and disclosure requirement
the standard and cannot currently estimate thediahstatement impact of adoption.
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Note 3. Marketable Securities

At December 31, 2014 and December 31, 2013, réspbc marketable securities consisted of thediwelhg (in thousands):

Amortized Unrealized Unrealized
Cost Gains Losses Fair Value
December 31, 2014
U.S. agency obligations $ 177,29 $ 4 3 44) $ 177,25
U.S. treasury securities 5,58( 1 — 5,581
Money market mutual funds 1,91¢ — — 1,91¢
184,79t 5 (44) 184,75
Included in cash and cash equivalents 3,48( — — 3,48(
Included in marketable securities $ 175,09: $ 5 $ 41 % 175,05
Included in marketable securities, noncurrent $ 6,22: § — 8 3 $ 6,22(
Amortized Unrealized Unrealized
Cost Gains Losses Fair Value
December 31, 2013
U.S. agency obligations $ 35,99t $ 6 $ " $ 35,99¢
U.S. treasury securities 6,02( 2 — 6,027
Money market mutual funds 18,08: — — 18,08:
60,09¢ 8 @) 60,09¢
Included in cash and cash equivalents 18,08: — — 18,08:
Included in marketable securities $ 42,01¢  $ 8 § (7 $ 42,01

Note 4. Fair Value Measurements

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

Level 1—Observable inputs that reflect quoted rigemadjusted) for identical assets or liabilifireactive markets.

Level 2—Include other inputs that are directly mdirectly observable in the marketplace.

Level 3—Unobservable inputs that are supportedttyy br no market activity.
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The fair value of marketable securities includethim Level 2 category is based on observable inputh as quoted prices for similar
assets at the measurement date; quoted pricesketsighat are not active; or other inputs thatodrgervable, either directly or indirectly.
These values were obtained from a third-party pga&ervice and were evaluated using pricing mathlisvary by asset class and may
incorporate available trade, bid and other manktrimation and price quotes from well-establishH@ddtparty pricing vendors and broker-
dealers. There have been no changes in valuatibnitpies in the periods presented. We have nodiabassets or liabilities measured using
Level 3 inputs. There were no significant transfegsveen Levels 1 and 2 assets as of Decembe0324,ghd December 31, 2013 . The
following tables present information about our &s$eat are measured at fair value on a recurragishusing the above input categories (in
thousands):

Level 1 Level 2 Total
December 31, 2014
Cash equivalents:
Money market mutual funds $ 191¢ $ — 3 1,91¢
U.S. agency obligations — 1,561 1,561
Marketable securities:
U.S. agency obligations — 175,69¢ 175,69¢
U.S. treasury securities — 5,581 5,581
$ 1,91¢ % 182,83t $ 184,75
Level 1 Level 2 Total
December 31, 2013
Cash equivalents:
Money market mutual funds $ 18,08: $ — 3 18,08:
Marketable securities:
U.S. agency obligations — 35,99¢ 35,99¢
U.S. treasury securities — 6,022 6,027
$ 18,08: $ 42,017 $ 60,09¢

Gross unrealized gains and losses for cash equigaed marketable securities as of December 34 26d December 31, 2013 were
not material. We do not believe the unrealizeddesgpresent other-than-temporary impairments basedir evaluation of available evidence
as of December 31, 2014 .

There were no realized gains or losses for the geded December 31, 2014 and 2013. As of Decenihe&03 4 those securities with
maturities at the time of purchase of greater thamyear are reflected in the noncurrent portioowfconsolidated balance sheets. All of our
marketable securities at December 31, 2013 matithérvone year . Marketable securities on the badasheets consist of securities with
original or remaining maturities at the time of gheise of greater than three months, and the remsradidhe securities is reflected in cash and
cash equivalents.

Note 5. Prepaid Expenses and Other Current Assets

Prepaid expenses and other current assets congfstesifollowing (in thousands)

As of December 31,

2014 2013
Prepaid expenses and advances $ 2,28t % 1,24
Security deposit 211 16E
Interest receivable on marketable securities 537 15€
Other current assets 44% 20
Total $ 3,47¢ $ 1,58¢
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Note 6. Property and Equipment

Property and equipment consisted of the followingl{ousands):

As of December 31,

2014 2013
Leasehold improvements $ 1,05¢ $ 924
Computer equipment 3,241 2,02¢
Software 874 263
Capitalization of internal-use software 291 —
Furniture and equipment 301 257
Total 5,771 3,46¢
Accumulated depreciation (2,14 (837)
Property and equipment, net $ 3,63C $ 2,631

Depreciation and amortization expense for the yeaded December 31, 2014 , 2013 and 2012 was $llighm $0.6 million and $0.2
million , respectively. Depreciation is recordedastraight-line basis.

Note 7. Accrued Expenses and Other Current Liabilies

Accrued expenses and other current liabilities isted of the following (in thousands):

As of December 31,

2014 2013
Accrued expenses $ 536: $ 3,84t
Other 42¢ 1,15:
Total $ 5791 $ 4,99¢

Note 8. Accrued Compensation

Accrued compensation consisted of the followingtiousands):

As of December 31,

2014 2013
Accrued bonuses and commissions $ 7,76 $ 6,80(
Other benefits payable 2,692 1,24z
Liability for stock options exercised prior to viegt and restricted Class A common stock subject to
repurchase — 21
Total $ 10,45 % 8,06¢
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Note 9. Deferred Revenue

Deferred revenue consisted of the following (inusands):

As of December 31,

2014 2013
Subscription $ 14,82¢ $ 3,81(
Professional services—implementation 2,97¢ 1,83t
Professional services—communications 2,90¢ 1,28(
Total current 20,70¢ 6,92¢
Subscription 1,95( 1,48¢
Professional services—implementation 4,32 2,44:
Professional services—communications 37k 61€
Total noncurrent 6,652 4,54¢
Total $ 27,36( $ 11,47

Note 10. Commitments and Contingencies
Leases and Contractual Obligatior

We lease office space under non-cancellable operégases in San Francisco, California. Contracibhgations relate to our service
agreements for our data centers in Colorado anzbAa and other third party service providers. ABetember 31, 2014, the future minimum
lease payments under non-cancellable operatingdesre as follows (in thousands):

Operating Contractual

Leases Obligations
2015 $ 1,32t ¢ 36¢
2016 1,07t 242
2017 60C —
2018 — —
2019 and later — —
$ 3,00C $ 61z

Our facility lease agreements generally providerémtal payments on a graduated basis and forrapt@mrenew, which could increase
future minimum lease payments if exercised. Wegeie rent expense on a straight-line basis ovetehse period and have accrued for rent
expense incurred but not paid. Rent expense foyehes ended December 31, 2014, 2013 and 2012 vAsHlion , $1.0 million and $0.9
million , respectively.

Legal Matters

We may become subject to legal proceedings, clamdditigation arising in the ordinary course osimess. In addition, we may rece
letters alleging infringement of patents or otheellectual property rights. We are not a partaing material legal proceedings, nor are we
aware of any pending or threatened litigation thatild have a material adverse effect on our busjragerating results, cash flows or financia
condition should such litigation be resolved unfaiody.
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Note 11. Stockholders’ Equity (Deficit)

Initial Public Offering

On March 19, 2014, we completed our IPO, in whiehsweld 12.8 million shares of Class B common stick price to the public of
$16.00per share. Upon the consummation of the IPO, atitanding shares of convertible preferred stocleweenverted into shares of Clas
common stock as follows:

As of December 31, 2014 As of December 31, 2013
Shares Issued Shares Issued
Shares and Shares and Liquidation
Authorized Outstanding Authorized Outstanding Preference
Convertible Preferred Stock:
Series A — — 8,000,00! 8,000,000 % 1,000,00!
Series A-1 — — 10,000,00 10,000,00 3,000,00t
Series B — — 15,315,31 15,315,31 17,000,00
Series C — — 14,594,59 14,594,59 60,000,00
Series D — — 16,565,75 16,565,72 100,000,00
Total — — 64,475,66 64,475,63 181,000,00
Stockholders' equity:
Preferred stock 10,000,00 — — — —
Class A common stock 200,000,00 58,862,57 95,000,00 10,994,07. —
Class B common stock 800,000,00 32,328,80 95,000,00 — —
Total 1,010,000,00 91,191,38 254,475,66 75,469,70 $ 181,000,00

Employee Equity Plan:

We adopted a 2014 Equity Incentive Plan (Ea} became effective on March 12, 2014 and seiwéseasuccessor to our 2008 Stock
Incentive Plan. We reserved 15.0 million sharesusfClass B common stock for future issuance umdgous terms provided for in the EIP.
Shares issued under the 2008 Stock Plan were Blessimon stock and shares issued under the EIRlass B common stock. Our 2014
Equity Incentive Plan authorizes the award of stygtions, restricted stock awards (RSAS), stockegation rights (SARS), restricted stock
units (RSUs), performance awards and stock bonMgedegan granting RSUs in the fourth quarter df420

We adopted a 2014 Employee Stock Purchase PlarP(BB& became effective on March 13, 2014 thablesealigible employees to
purchase shares of our Class B common stock acautt. We reserved 6.0 million shares of our CBasemmon stock for issuance under
various terms provided for in the ESPP. We haveyabestablished a start date of the initial pusaihg period under the ESPP.

The following table summarizes activities for stagkions and unvested RSUs:
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Options Outstanding

Restricted Stock Units
Outstanding

Weighted-
Average Weighted
Shares Weighted- Remaining Average
Available Number of Average Contractual Aggregate Grant-Date
for Shares Exercise Life in Intrinsic Number of Fair Value
Grant Outstanding Price Years Value shares
Balance at December 31, 2011 238,58: 9,032,49 $ 0.5¢ 86 $ 2,981

Increase in Plan authorized shares 4,404,30!

Restricted stock issued (22,727)

Granted (4,422,41) 4,422,41. % 1.0¢

Exercised — (1,056,26) $ 0.2¢

Canceled and forfeited 991,03¢ (991,03) $ 0.57
Balance at December 31, 2012 1,188,78 11,407,61 $ 0.7¢ 83 $ 4,12¢

Increase in Plan authorized shares 7,000,001

Granted (8,283,51) 8,283,551 $ 1.71

Exercised — (1,036,07) $ 0.6C

Canceled and forfeited 2,199,64. (2,199,64) $ 0.9¢
Balance at December 31, 2013 2,104,91: 16,455,40 $ 1.22 84 % 91,19:

Increase in Plan authorized shares  15,000,00

Granted (6,749,82) 532592 % 12.2¢ 1,423,89: $ 11.0¢

Exercised — (2,956,67) $ 1.11

Vested RSUs — — —

Canceled and forfeited 2,457,11: (2,432,11) 4.,0¢€ (25,000 $ 11.0¢
Balance at December 31, 2014 12,812,21 16,392,53 ¢ 4.4C $ 128,54 139889 g 11.0¢
Vested or expected to vest December 3
2014 1516441 ¢ 4.2¢ 71 $ 120,75! 1,217,03 11.0¢
Exercisable as of December 31, 2014 6,94543 g 2.11 51 $ 68,64

The total grant-date fair value of awards grantedngd) the year ended December 31, 2014 , 2013 @b@ @as $55.6 million , $17.0
million and $2.7 million , respectively.

T he total grant-date fair value of awards vestadhd the years ended December 31, 2014, 2013 @h2 ®as $9.7 million , $1.7
million and $1.0 million , respectively. The totatrinsic value of the options exercised during years ended December 31, 2014 , 2013 and
2012, was $31.1 million , $1.8 million and $0.9lroit , respectively. The intrinsic value is thefdience of the current fair value of the stock
and the exercise price of the stock option.

As of December 31, 2014 , we had $37.9 millionnnecognized compensation cost related to non-vesstett options, which is
expected to be recognized over a weighted-averagedoof approximately 3.1 years. As of December2iL4 , we had $15.1 million in
unrecognized compensation cost related to non-g@stgricted stock units, which is expected todmgnized over a weighted-average perioc
of approximately 4.2 years .

Stock-based compensation capitalized to internalsaftware was immaterial for December 31, 2014.

Stock-Based Compensation to Employees

All stock-based compensation to employees is medshaised on the grant-date fair value of the awamndss generally recognized in
our statement of operations over the period duihigh the employee is required to perform servinesxchange for the award (generally the
vesting period of the award). We estimate thevfaiue of stock options granted using the Black-$&hoption-valuation model. For restricted
stock units, fair value is based on the closingepdf our Class B common stock on the grant dateyggnsation cost is generally recognized
over the vesting period of the applicable awardgishe straight-line method.

The assumptions used in the Black-Scholes optiduatian model were determined as follows:
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Volatility. Since we do not have a trading history for our EBRommon stock, the expected volatility was dsifrom the historical
stock volatilities of peer group companies withur andustry. | n evaluating peer companies, we ictamed factors such as nature of business,
customer base, service offerings and markets served

Risk-Free Interest RateThe risk-free rate that we used is based on U.&sury zer@oupon issues with remaining terms similar tc
expected term on the options.

Expected Life.The expected term represents the period that ookdtased awards are expected to be outstandirgeXjrected term
assumptions were determined based on the vestimg,texercise terms and contractual lives of thH@®bg.

Dividend Yield.We have never declared or paid any cash dividendsla not plan to pay cash dividends in the foralskeefuture, and
therefore, we use an expected dividend yield db.zer

Fair Value of Common StockPrior to our initial public offering in March 2014ur board of directors considered numerous oljecti
and subjective factors to determine the fair valfieur Class A common stock at each grant datesd fectors included, but were not limited
to, (i) contemporaneous valuations of Class A comsstock performed by unrelated third-party spesigfi(ii) the prices for our Preferred
Stock sold to outside investors; (iii) the righgseferences and privileges of our Preferred Stetdtive to our Class A common stock; (iv) the
lack of marketability of our Class A common stofK; developments in the business; and (vi) thdiliked of achieving a liquidity event, such
as an initial public offering or a merger or acdfios of our Company, given prevailing market cdiatis.

S ince our initial public offering, we have used tharket closing price for our Class B common staxkeported on the New York
Stock Exchange to determine the fair value of ammmon stock.

In addition to assumptions used in the Black-Scholgtion-pricing model, we must also estimate fefture rate to calculate the stock-
based compensation for our awards. Our forfeitate is based on an analysis of our actual forfeftuiVe use historical data to estimate pre-
vesting option forfeitures and record stock-basmdmensation expense only for those awards thabgrected to vest.

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

Year Ended December 31,

2014 2013 2012
Volatility 60% 57.8%-60% 60%-63%
Expected life (in years) 5.0-6.3 5.0-7.2 5.0-6.5
Risk-free interest rate 1.53%-2.05% 0.7%-1.8% 0.6%-1.1%
Dividend yield —% —% —%
Weighted-average fair value of underlying commarlst $14.74 $3.02 $1.05

Warrants

On December 11, 2013, we issued a warrant to psecha aggregate of 175,060ares of Class A common stock at an exercise pli
$5.00 per share to a third-party service providiee warrant provides for an early exercise right has a 10 year term. As of December 31,
2014 the warrants were fully vested. Expense fewmthrrants is calculated using the Black-Scholé®ogpricing model and is recorded over
the service performance period, which is the sasritb@vesting period. For the year ended Decenthe2®L4 , we recorded $2.6 million in
expense associated with this warrant. The expemdbd year ended December 31, 2013 was immaterial.

Note 12. Income Taxes

The components of loss from continuing operatiogfete income taxes were generated solely in théedrétates as follows (in
thousands):
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Year Ended December 31,
2014 2013 2012
United States $ (85,940 $ (62,187 $ (35,009)

As a result of our history of net operating losaed full valuation allowance against our defer@eddssets, there was no current or
deferred income tax provision for the years endeddmnber 31, 2014, 2013 and 2012.

Reconciliations of the statutory federal incomer@e and our effective tax rate consist of thiofeing (in thousands):

Year Ended December 31,

2014 2013 2012
Tax at federal statutory rate $ (29,220 $ (21,149 $ (12,90
State statutory rate (net of federal benefit) (1,729 (1,927 (2,199
Non-deductible stock compensation (19 61¢ 48~
Change in valuation allowance 30,57 22,18 13,38
Other 39¢ 26( 22t
$ — 3 — ¢ —

Significant components of our deferred tax assedsliabilities were as follows (in thousands):

As of December 31,

Deferred tax assets: 2014 2013
Net operating loss carryforwards $ 72,98: $ 45,74«
Accrued expenses — 23¢
Deferred rent 127 16C
Accrued bonus 68 583
Accrued compensation 53¢ 63¢
Stock-based compensation 3,26¢ 53¢
Other reserves and accruals 2 2
Property and equipment 16 88
Deferred revenue 2,17: 61€
79,17¢ 48,60:
Valuation allowance (79,174 (48,607
Net deferred tax assets $ — 3 —

We have provided a full valuation allowance for deferred tax assets at December 31, 2014 and 8023p the uncertainty
surrounding the future realization of such asseterefore, no benefit has been recognized for gt@perating loss carryforwards and other
deferred tax assets.

The valuation allowance increased by $30.6 milkod $22.3 milliorduring the years ended December 31, 2014 and 2843ectively
For the years ended December 31, 2014 and 201R:cmeded no tax benefits related to stock-basedeasation.

As of December 31, 2014, we have approximately &l8#llion of federal and $119.8 million of statetroperating loss carryforwards
available to offset future taxable income. If ntlized, the federal and state net operating l@ssyforwards begin to expire in 2028 and 2017,
respectively.

The deferred tax asset related to our net oper&issgs does not include amounts relating to thidaefit of stock option exercises,
which, when realized, will be recorded as a credadditional paid-in capital. As of December 3Q12, we also had approximately $3.3
million and $3.7 million of research and developirter credit carryforwards available to reduce
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future taxable income if any, for federal and Gatiia purposes, respectively. The federal credityéarwards expire beginning in 2028 and
California research credits do not expire and neagdrried forward indefinitely.

Our ability to utilize the net operating loss aad tredit carryforwards in the future may be subjesubstantial restrictions in the ev
of past or future ownership changes as definecati@n 382 of the Internal Revenue Code and sirstite tax laws. In the event we should
experience an ownership change, as defined, uidizaf our net operating loss carryforwards andaeedits could be limited.

The American Taxpayer Relief Act of 2012, or the,Aeas signed into law on January 2, 2013. Theréirbactively restored several
expired business tax provisions, including the felleesearch tax credit. Because a change in veislaccounted for in the period of
enactment, the retroactive effect of the Act onldLB. federal research tax credits for 2012 wasgwrized in the first quarter of 2013.

We evaluate tax positions for recognition usingaerikely-than-not recognition threshold, and #hesx positions eligible for recognition
are measured as the largest amount of tax behafits greater than 50% likely of being realizedmghe effective settlement with a taxing
authority that has full knowledge of all relevamtarmation.

A reconciliation of the beginning and ending amoeinthe gross unrecognized tax benefit is as falgw thousands):

Year Ended December 31,

2014 2013 2012
Gross unrecognized tax benefits at the beginnirtgefiscal year $ 451 % 2,44 $ 1,82:¢
Increases for tax positions of prior years 871 — 27
Decreases for tax positions of prior years (831) — 8
Increases for tax positions related to the curyeat 2,661 2,06¢ 60:<
Gross unrecognized tax benefits at the end ofisicalfyear $ 7,214 § 451§ 2,44:

At December 31, 2014, all unrecognized tax benafigssubject to a full valuation allowance andetognized, will not affect our tax
rate.

We do not anticipate that the total amounts of cogeized tax benefits will significantly increasedecrease in the next 12 months.

Our policy is to include interest and penaltiesited to unrecognized tax benefits within our priovigor income taxes. Due to our net
operating loss position, we have not recorded aruatfor interest or penalties related to uncartak positions for the years ended
December 31, 2014, 2013 or 2012.

The effective tax rate for the year ended DecerBheR014 and 2013 was zero percent, primarily i@salt of the estimated tax loss
for the year and the change in valuation allowance.

There were no material changes to the unrecogmézedenefits in the year ended December 31, 2@hd we do not anticipate that
the unrecognized tax benefits will significantlginase or decrease in the next 12 months. At Dese81h 2014 , all unrecognized tax benefit:
are subject to a full valuation allowance andeifagnized, will not affect the effective tax rate.

Note 13. Net Loss per Share

Basic net loss per share is computed by dividilegrgt loss by the weighted-average number of sledirgemmon stock outstanding
during the period, less the weighted-average urdastmmon stock subject to repurchase. Dilutedosstper share is computed by giving
effect to all potential shares of common stockludimg Preferred Stock and outstanding stock ogtamd warrants, to the extent dilutive. B
and diluted net loss per share was the same fbr@aiod presented as the inclusion of all potéshiares of common stock outstanding woulc
have been anti-dilutive.

When shares of both Class A and Class B commoik si@coutstanding, net loss is allocated baseth@wcdntractual participation
rights of the Class A and Class B common stock #eiearnings for the year have been distribudadhe
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liquidation and dividend rights are identical, tieg loss is allocated on a proportionate basiofA3ecember 31, 2013, only shares of Class A
common stock were outstanding and therefore néosetwas allocated.

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

Year Ended December 31,

2014 2013 2012
Class A Class B Class A Class A
Net loss $ (67,657 $ (18,28) $ (62,18) $ (35,009
Weighted-average shares used to compute basicilatebchet loss per share 58,55¢ 15,82¢ 9,89t 7,88¢
Basic and diluted net loss per share $ (1.16) $ (1.16) $ (6.2¢) ¢ (4.49

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

Year Ended December 31,

2014 2013 2012
Convertible preferred stock — 64,47¢ 64,47¢
Stock options and restricted common stock 17,79: 16,68’ 12,29t
Warrants 11t 17t —
17,90¢ 81,33¢ 76,77

Note 14. 401(k) Plan

We have a qualified defined contribution plan unSlection 401(K) of the Internal Revenue Code cogesgligible employees. As of
December 31, 2014, we had not made any matchintilotions to this plan. Effective January 1, 204/, will begin matching a portion of t
employee contributions. We do not anticipate treesgts to be material.

Note 15. Selected Quarterly Financial Data (unaud#d)

The following tables set forth selected unauditedrterly consolidated statements of operations fdateach of the eight quarters in
fiscal 2014 and 2013 (in thousands, except perestiaa):

Quarter Ended

Mar 31, Jun 30, Sep 30, Dec 31, Mar 31, Jun 30, Sep 30, Dec 31,
2013 2013 2013 2013 2014 2014 2014 2014
Total revenue 1,907 2,32t 3,60¢ 5,13: 8,37¢ 10,53 12,20¢ 14,487
Gross (loss) profit (1,350 (1,509 (1,226 (247) 1,79¢ 3,11¢ 5,054 7,87(C
Net loss $ (11,43) $ 14,179 $ (16,607 $ (19,979 $ (24,28) $ (21,77¢ $ (20,199 $ (19,689
Net loss per share, basic and _
diluted $ 129 % 147 $ 16y $ 190 $ 090 $ 029 $ 029 $ (0.2
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ITEM 9. Changes in and Disagreements with Accountas on Accounting and Financial Disclosure
None.

Item 9A. Controls and Procedures

Evaluation of Disclosure Controls and Procedur

Our management, with the supervision and partimpadf our principal executive officer and princifimancial officer, evaluated the
effectiveness of our disclosure controls and prooesi as defined in Rules 13a-15(e) and 15d-1%5(@gnthe Securities Exchange Act of 1934
as amended (the Exchange Act), as of the end qfdhied covered by this report.

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

Based on our management’s evaluation, our prin@petutive officer and principal financial officeoncluded that, as of December 31,
2014 , our disclosure controls and procedures des@ned at a reasonable assurance level and ffectve to provide reasonable assurance
that information we are required to disclose inorépthat we file or submit under the Exchangeifcecorded, processed, summarized, and
reported within the time periods specified in Sé@s and Exchange Commission rules and forms tlaadsuch information is accumulated
and communicated to our management, including bigf @xecutive officer and chief financial officexs appropriate, to allow timely decisions
regarding required disclosure.

Changes in Internal Control over Financial Reportmn
There was no change in our internal control owearfcial reporting identified in connection with tealuation required by Rule 13a-15

(d) and 15d-15(d) of the Exchange Act that occudedng the period covered by this report thatinaserially affected, or is reasonably likely
to materially affect, our internal control overdincial reporting.

Exception from Managemers Report on Internal Control over Financial Repartg

This Annual Report on Form 10-K does not includeort of management’s assessment regarding imteong&ol over financial
reporting or an attestation report of our independegistered public accounting firm due to a titms period established by the rules of the
SEC for newly public companies.

Item 9B. Other Information
None.
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Part Il
Item 10. Directors, Executive Officers and Corpora¢ Governance

The information required by this item will be inded in an amendment to this Annual Report on Fddri br incorporated by reference from
our definitive proxy statement to be filed pursuenRegulation 14A.

Item 11. Executive Compensation

The information required by this item will be indied in an amendment to this Annual Report on FddriK br incorporated by reference from
our definitive proxy statement to be filed pursusnRegulation 14A.

Item 12. Security Ownership of Certain Beneficial Qvners and Management and Related Stockholder Matter

The information required by this item will be indied in an amendment to this Annual Report on FAi#K br incorporated by reference from
our definitive proxy statement to be filed pursuemRegulation 14A.

Item 13. Certain Relationships and Related Transa@ns, and Director Independence

The information required by this item will be indied in an amendment to this Annual Report on FA#K br incorporated by reference from
our definitive proxy statement to be filed pursuemRegulation 14A.

Item 14. Principal Accountant Fees and Services

The information required by this item will be indied in an amendment to this Annual Report on FA#K br incorporated by reference from
our definitive proxy statement to be filed pursuemRegulation 14A.
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PART IV
Item 15. Exhibits and Financial Statement Schedules
(a) The following documents are filed as part @ thnnual Report on Form 10-K:
(1) Financial Statements:
The information concerning our financial statemeatgl Report of Independent Registered Public Aating Firm required by this
Item is incorporated by reference herein to théiseof this Annual Report on Form 10-K in Itemeititled “Financial Statements and
Supplementary Data.”

(2) Financial Statement Schedules:

Financial statement schedules have been omittealibedhey are not required, not applicable, nagmiein amounts sufficient to
require submission of the schedule, or the requiraimation is shown in the Consolidated Finan&8tdtements or Notes thereto.

(3) Exhibits:

See the Exhibit Index immediately following thersagure page of this Annual Report on Form 10-K.
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SIGNATURE

Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, the Regigthas duly caused this Annual Report
on Form 10-K to be signed on its behalf by the wsidaed, thereunto duly authorized, in San FrawciState of California, on this 12th day of
March, 2015.

CASTLIGHT HEALTH, INC.
By: /sl Giovanni M. Colella
Giovanni M. Colella
Chief Executive Officer, Co-Founder and Director

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each persbose signature appears below constitutes anairggpgsiovanni M. Colell
and John C. Doyle or either of them his or her ttné lawful attorney-in-fact and agents, each withfull power of substitution and re-
substitution, for such person in such person’s nastaee and stead, in any and all capacitiesgio any and all amendments to this Annual
Report on Form 10-K, and to file the same, witheathibits thereto and other documents in connedhierewith, with the Securities and
Exchange Commission, granting unto said attorneyfadt and agents, and each of them, full poweraartority to do and perform each and
every act and thing requisite and necessary tamhe th connection therewith, as fully to all inteand purposes as he or she might do or cou
do in person, hereby ratifying and confirming abit each of said attorneys-in-fact and agentsisosubstitute, may lawfully do or cause to be
done by virtue hereof.

Pursuant to the requirements of the Securities &xgh Act of 1934, this Report on Form 10-K has lmgned below by the following persons
on behalf of the registrant and in the capacitieb @n the dates indicated

Signature Title Date
/sl Giovanni M. Colella Chief Executive Officer, Co-Founder and Director March 12, 2015
Giovanni M. Colella (Principal Executive Officer)
/sl John C. Doyle Chief Financial Officer March 12, 2015
John C. Doyle (Principal Financial Officer and Principal AccourdiOfficer)
/s/ Bryan Roberts Chairman of the Board of Directors and Co-Founder March 12, 2015

Bryan Roberts

/s/ David Ebersman Director March 12, 2015
David Ebersman
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/s/ Ann Lamont

Ann Lamont

/sl Ed Park

Ed Park

/sl David B. Singer

David B. Singer

/sl Steve Singh

Steve Singh
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EXHIBIT INDEX
Incorporate by Reference
Exhibit File Filed
Number Description of Document Form No. Filing Date  Exhibit Herewith
May 12,
3.1 Restated Certificate of Incorporation. 10-Q 001-36330 2014 3.1
May 12,
3.2 Amended and Restated Bylaws. 10-Q 001-36330 2014 3.2
March 14,
4.1 Form of Class A Common Stock Certificate. S-8 333-194566 2014 4.8
March 3,
4.2 Form of Class B Common Stock Certificate. S-1 333-193840 2014 4.1
Amended and Restated Investors’ Rights Agreemeiedd
as of April 26, 2012, by and among the Registrauat @ertair February
4.3 of its stockholders. S-1 333-193840 10, 2014 4.2
March 3,
10.1* Form of Indemnification Agreement. S-1 333-193840 2014 10.1
2008 Stock Incentive Plan and forms of stock option March 3,
10.2* agreement thereunder and restricted stock agreement  S-1 333-193840 2014 10.2
2014 Equity Incentive Plan and forms of stock aptevard
agreement, restricted stock agreement, stock aipfimet
right award agreement, restricted stock unit award
agreement, performance shares award agreementaahd s March 3,
10.3* bonus agreement. S-1 333-193840 2014 10.3
2014 Employee Stock Purchase Plan and form of March 3,
10.4* subscription agreement. S-1 333-193840 2014 104
Separation Agreement and Release, dated as of hec&th
10.5* 2014, by and between the Registrant and Dena Bravat X
Job Offer Letter, dated as of July 18, 2014, by laetiveen
10.6* the Registrant and Jennifer W. Chaloemtiarana. X
Job Offer Letter, dated as of September 6, 2012 noly February
10.7* between the Registrant and John C. Doyle. S-1 333-193840 10, 2014 10.6
Job Offer Letter, dated as of September 6, 201 % noly February
10.8* between the Registrant and Michele K. Law. S-1 333-193840 10, 2014 10.7
Job Offer Letter, dated as of June 3, 2013, bylatdeen
10.9* the Registrant and Motasim Najeeb. X
February

10.10* Double Trigger Acceleration Policy. S-1 333-193840 10, 2014 10.9



2012 Sublease Agreement by and between NationalnUni
Fire Insurance Company of Pittsburgh, Pa. and the
Registrant, with Consent to Sublease Agreemengddat of February

10.11 August 9, 2012. S-1 333-193840 10, 2014 10.10

74




Table of Contents

Master Services Agreement, dated as of Novembe2@;
First Service Addendum, dated as of November 28220
and Business Associate Agreement, dated as of i@bpte
11, 2012, in each case by and between the Redistndrthe

Administrative Committee of the Wal-Mart Stores;.In March 3,
10.12¢t Associates’ Health and Welfare Plan. S-1 333-193840 2014 10.11
February
21.1 Subsidiaries of the Registrant. S-1 333-193840 10, 2014 21.1
23.1 Consent of Independent Registered Public Accourking. X

Power of Attorney (see page II-[6] of this regisiva
24.1 statement). X

Certification of Principal Executive Officer Reqged Under
Rule 13a-14(a) and 15d-14(a) of the Securities Bmgh Act
31.1 of 1934, as amended. X

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

Certification of Chief Executive Officer Requirechter
Rule 13a-14(b) of the Securities Exchange Act &4l %s
32.1 amended, and 18 U.S.C. §1350. X

Certification of Chief Financial Officer Requirechder Rule
13a-14(b) of the Securities Exchange Act of 1934, a

32.2 amended, and 18 U.S.C. §1350. X
101.INS  XBRL Instance Document X
101.SCH XBRL Taxonomy Schema Linkbase Document X
101.CAL XBRL Taxonomy Calculation Linkbase Document X
101.DEF XBRL Taxonomy Definition Linkbase Document X
101.LAB  XBRL Taxonomy Labels Linkbase Document X
101.PRE XBRL Taxonomy Presentation Linkbase Document X

* Indicates a management contract, compensatorygplamrangement

T Portions of this exhibit, which have been grantedficlential treatment by the Securities and Excleaigmmission pursuant to a
request for confidential treatment under Rule 4@Brplgated under the Securities Act, have beentethit
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Exhibit 10.5

SEPARATION AGREEMENT AND RELEASE

This Agreement is between Castlight Health, In€a@tlight") and Dena Bravata (“Bravata”).
RECITALS

Bravata is currently employed by Castlight but Br@vand Castlight agree that Bravata will ceasd@mpent with
Castlight on December 31, 2014.

Bravata and Castlight desire to provide for an dyd@echanism for effecting a separation in oraeagsure that such
separation will occur amicably and efficiently.

AGREEMENT AND RELEASE

ACCORDINGLY, the parties agree as follows:

1. Effective Date; Settlement Terms
(@  This Agreement will be effective and Castlight $ipaly Bravata the sum of $129,000, less deductiol
and withholding as required under applicable lanvDecember 31, 2014 provided that she has signedgreement
on or before December 31, 2014 (“Effective Date”).

(b)  Bravata and Castlight agree that Bravata’s lastad@mployment shall be December 31, 2014.

(c) If Bravata elects under COBRA to continue Bravataealth insurance benefits, Castlight shall pa'
amount owed by the Employee under COBRA for hdakhrance for the 6-month period following her lday of
employment on December 31, 2014.

(d)  Bravatais eligible to receive her full 2014 targenhus, less deductions and withholding as required
under applicable law, in accordance with Castlgktandard bonus policies.

(e) Castlight has granted Bravata certain options tehmase shares of Castlight’'s Class A common stoc
pursuant to Castlight's 2008 Stock Incentive Ptae (2008 Plan”) and Class B common stock purst@@astlight’s
2014 Equity Incentive Plan (the “2014 Plan”). Pdrd that Bravata has signed this Agreement onford®ecember
31, 2014, then on December 31, 2014, all optioastgd to Bravata (collectively, the “Bravata Ops9rwill accelerat:
in vesting, such that the total number of sharesedeunder each Bravata Option will be equal tantiaber of shares
that would have vested had Bravata remained emgltyeugh June 30, 2015. A schedule of such optivaiswill be
vested through June 30, 2015 is attached hereto.

() Bravata will have the right to exercise the Brav@gions to the extent vested as of her terminaifon
employment and as a result of the vesting acceéeratovided for in paragraph 1(e) above in accocgavith the terrr
of the 2008 Plan or 2014 Plan, as applicable, hadtock option agreements evidencing the Bravptaos (hereafter
collectively referred to as the “Stock Option Agremnts”). Regardless of whether Bravata signs thgie@dment,
Bravata’s rights concerning the Bravata Optionsvahwill continue to be governed by the Stock Optigreements.
Bravata




acknowledges and agrees that Bravata has no mghtgo Castlight’s capital stock except as setfderein.

2. Bravata acknowledges and agrees that as an exeaiftiver of Castlight, she may have come into
possession of material nonpublic information regeydcastlight, and that in accordance with Castiggmsider
Trading Policy and applicable law, she will notdiean Castlight securities until the first operdirey window following
her cessation of employment, and will not trad€astlight securities while otherwise in possessiomaterial
nonpublic information.

3. General Release and Specific ADEA Release
(a) Bravata and her representatives, heirs, sumsessd assigns do hereby completely releasecnader

discharge Castlight, any Affiliate, and its anditipgesent and former shareholders, officers, tlirsg agents,
employees, attorneys, successors, and assignsdtoaly, “Released Parties”) from all claims, fighdemands,
actions, obligations, liabilities, and causes diaacof every kind and character, known or unknowmature or
unmatured, which Bravata may have now or in theréuarising from any act or omission or conditi@ewrring on or
prior to the Effective Date of this Agreement (undihg, without limitation, the future effects ofcduacts, omissions, or
conditions), arising from or in any way relatech&r employment by Castlight, whether based on tortfract (express
or implied), or any federal, state, or local latatste, or regulation, including, but not limitex the matters that were
raised or could have been raised in the claim eafsxd above in the RECITALS (collectively, the “€aded Claims”).
By way of example and not in limitation of the fgoeng, Released Claims shall include any claimsirsgiunder Title
VIl of the Civil Rights Act of 1964, the Americamgth Disabilities Act, and the California Fair Enoginent and
Housing Act, as well as any claims asserting wrohtgrmination, breach of contract, breach of theemant of good
faith and fair dealing, negligent or intentiondliction of emotional distress, negligent or intenal misrepresentation,
negligent or intentional interference with contracprospective economic advantage, defamatiomsion of privacy,
retaliation and claims related to disability. Rekeé Claims shall also include, but not be limigdctaims for severanc
pay, bonuses, sick leave, vacation pay, life otth@asurance, or any other fringe benefit. Braviawise releases the
Released Parties from any and all obligations fimriaeys’ fees incurred in regard to the abovent$aior otherwise.
Notwithstanding the foregoing, Released Claimslsiwlinclude (i) any claims based on obligationsated by o
reaffirmed in this Agreement; (ii) any claims fodemnification, defense or coverage under Castidgiylaws, charter,
directors & officers insurance policies or any othienilar agreement or arrangement; (iii) any ckiior vested benefi
or entittements under any Castlight benefit or cengation plan (including without limitation the ZPBlan, the 2014
Plan and the Stock Option Agreement) or (iv) amynes that as a matter of law cannot be released.

(b) In further consideration of the payments andefiés provided to Bravata and her representativeiss,
successors, and assigns in this Agreement, Braeagdy irrevocably and unconditionally fully anddweer waives,
releases and discharges the Released Parties fioand all Claims, whether known or unknown, frdra beginning
of time to the date of the Bravata's executiorht€ Agreement arising under the Age DiscriminatioEmployment
Act (ADEA), as amended, and its implementing retjoites. By signing this Agreement, Bravata hereldynagvledges
and confirms that: (i) she has read this Agreereit$ entirety and understands all of its terniyshe has been
advised of and has availed herself of her rigltoiesult with her attorney prior to executing thigréement; (iii) she
knowingly, freely and voluntarily assents to alltbé terms and conditions set out in this Agreenresttiding, without
limitation, the waiver, release and covenants doathherein; (iv) she is executing this Agreemerdiuding the waive
and release, in exchange for good and valuabladmmasgion in addition to anything of value to whisie is otherwise
entitled; (v) she was given at least twenty-ong (&lys to




consider the terms of this Agreement and consultt am attorney of her choice, although she may isigooner if
desired; (vi) she understands that she has seyeays from the date she signs this Agreementvokesonly the
release of ADEA claims in this paragraph by delivgmotice of revocation to Shannon Espinola, Sre®or, People
Strategy at Castlight, 121 Spear Street, Suite S80,Francisco, CA 94105 by overnight delivery betbe end of suc
seven-day period, but that her release of any hdher claims under this Agreement shall be imiatdy effective
and irrevocable upon her signing of this Agreemand (vii) she understands that the release cadamthis
paragraph does not apply to rights and claimsrttegt arise after the date on which she signs thireément.

4. Section 1542 WaiverThe parties understand and agree that the Rel€daanms include not
only claims presently known to Bravata, but alsdude all unknown or unanticipated claims, rigllismands,
actions, obligations, liabilities, and causes dioacof every kind and character that would otheerncome
within the scope of the Released Claims as destib8ection 2. Bravata understands that she maaafier
discover facts different from what she now belietgebe true, which if known, could have materiaffected
this Agreement, but she nevertheless waives amyglar rights based on different or additional $a&ravata
knowingly and voluntarily waives any and all riglaisbenefits that she may now have, or in the &utonay
have, under the terms of Section 1542 of the Qal&Civil Code, which provides as follows:

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICHHE CREDITOR DOES NOT KNOW OR
SUSPECT TO EXIST IN HER FAVOR AT THE TIME OF EXECUNG THE RELEASE, WHICH IF KNOWN BY
MUST HAVE MATERIALLY AFFECTED HER SETTLEMENT WITH HE DEBTOR.

5. Covenant Not to Su@he parties intend for this release to be enfotodtie fullest extent
permitted by law. Bravata waives her right to &lgy charge or complaint arising out of her employtwath or
separation from the Company before any federak,sta local court or any state or local administeaagency,
except where such waivers are prohibited by laayiged, however, that she hereby waives any rgheteive
any monetary award resulting from such a chargevastigation.

6. Confidential Information, Return of Company ProgeNondisparagement and N@&wolicitation.

(@  Castlight has developed, compiled and owns ceptiaprietary techniques and confidential
information that have great value in its busin@sss information includes but is not limited to aayd all information
(in any medium, including but not limited to, weitt documents and electronic files) concerning ulgiuded personnel,
legal matters, financial data, marketing and sd#ta, product and product development informatoisfomer lists,
employee lists, contracts, licensing agreementg;gsses, formulas, trade secrets, inventions, \Bsies,
improvements, data, knewkow, formats, marketing plans, business planstegfies, forecasts, and supplier and vendc
identities, characteristics and agreements (“Cemtichl Information”). Bravata has had access tdidential
information of other employees and vendors of @gdtl Confidential Information includes not onlyfanmation
disclosed by Castlight or its Clients to Bravatahie course of Bravata's employment with Castlipt, also
information developed or learned by Bravata dutimgcourse of Bravata's employment with Castligtanfidential
Information is to be broadly defined.

(b)  Bravata acknowledges that during her employmerit @astlight she has had access to such
Confidential Information. Bravata agrees that htiales after Bravata’s employment with Castlighterminated,
Bravata will (i) hold in trust, keep confidentiaind not disclose to any third party or make




any use of the Confidential Information of Casttighits other employees; (ii) not cause the trassion, removal or
transport of Confidential Information of Castlightits other employees; (iii) not publish, disclpse otherwise
disseminate Confidential Information of Castlightts other employees.

(c)  Bravata agrees to promptly inform Castlight ofddtuments and data pertaining to her employmen
and the Confidential Information of Castlight atglother employees, whether prepared by Bravabéherwise comin
into her possession or control. Bravata agreesamptly deliver to Castlight all such written, ei@mnic or other
tangible material containing any information comieg or disclosing the Confidential Information@éstlight or its
other employees or vendors. Bravata agrees thas stoe entitled to any of the benefits of this Agment until she is |
compliance with this Section.

(d) Bravata agrees to promptly deliver to Castlightalihpany property including any keys, books,
records, credit cards, company-purchased cell ghand any other tangible property which has corteehier
possession or control during the term of her emplenyt, save and except for Bravata’'s records ophgroll and
employment-related tax documents. Bravata agregskie is not entitled to any of the benefits «f fkgreement until
she is in compliance with this Section 6.

(e) Bravata acknowledges and agrees that the covecamizined in this Section 6 are material to this
Agreement and that a violation of this Section Ist@hstitute a material breach of this Agreemeiaistight shall be
entitled to receive injunctive relief to enforcese covenants, and may seek any other remedy laediteit by law.

(f) Bravata agrees that she shall not disparage trea&ad Parties to anyone, including but not limited
employees and former employees, media or othet garties, or otherwise make statements or takerecivhich
would place the Released Parties, or any of thera negative light. Similarly, Bravata will notsparage any Castlig
product or service to anyone, including but nottéu to, employees and former employees, medidhar ahird parties
or otherwise make statements or take actions whaihld place such service in a negative light. Aiddally, Castlight
agrees that it's current Officers and Directorsl@ned in Section 16 of the Securities Exchangechd 934 shall not
disparage Bravata to anyone, including but nottéohio, Castlight employees, and former employeeslia or other
third parties, or otherwise make statements or &akiens which would place Bravata in a negatightli

(g) Bravata acknowledges that, because of her resplitnssbat Castlight, she has been exposed to
Castlight’s business strategies, information ortarasrs and clients, and other valuable Propridtggrmation and
trade secrets, and that use or disclosure of stagriBtary Information and trade secrets in breafdhis Agreement
would be extremely difficult to detect or proveesdiso acknowledges that Castlight’s relationshiis its employees,
customers, clients, vendors, and other persongaduiable business assets. Therefore, Bravata agsdefiows:

(i) Bravata shall not, for a period of one yeatdwling termination of her employment with Castlight
directly or indirectly solicit, induce, recruit, encourage any officer, director, or employee oftight
to leave Castlight or terminate her or her emplayiméth Castlight.

(i) Bravata shall not, for a period of one yedidwing the termination of her employment with Gt
for any reason: (i) use Castlight's Proprietaryomiation or trade secrets to interfere with anyiress
relationship or contract between Castlight and@inits customers, clients, vendors, business pestioe
suppliers; or (ii) for the purpose




of selling products or services competitive witrstlight’s, solicit any person, firm, corporation emtity
that was a customer or client or prospective clr@astlight at any time during the one-year perio
preceding the termination date of my employmenaging Castlight’s Proprietary Information or trade
secrets, or otherwise soliciting such customersdiyg means that amount to unfair competition.

7. Confidentiality. Bravata understands and agrees that this Agréeandreach of its terms, and
the negotiations surrounding it, are confidentral ahall not be disclosed by Bravata to any ewtitgerson,
except Bravata’'s tax attorney, accountant or aditterney, for any reason, at any time, withoutgher written
consent of Castlight, unless required by law.

8. Cooperation Bravata agrees that, upon written request ofli@astshe will make herself reasonably
available to cooperate with Castlight and anys)bflflcers directors, shareholders, or employre&®nnection with ar
investigation or review by Castlight or any fedesdhte or local regulatory quasi- regulatory df-geverning authority
as any such investigation or review relates to tsvenoccurrences that transpired while Bravataaevagloyed by
Castlight and in respect of which Bravata has keodgé (“Cooperation”). In no event shall Bravatadwuired to
provide any Cooperation if such Cooperation is askvéo her own legal or business interests. Brastzd be entitled
to reimbursement, upon receipt by Castlight ofadlé documentation, for her reasonable out-of-pioekpenses for
such Cooperation (to the extent such expensesaranted and Bravata obtains Castlight’s consewriting, which
consent shall not be unreasonably withheld).

9. Nonadmission The parties understand and agree that thisasmgpomise settlement of disputed
claims and that the furnishing of the consideratarthis Agreement shall not be deemed or condtaieany time or
for any purpose as an admission of liability by tigist. The liability for any and all claims is esgssly denied by
Castlight.

10. Integration. The parties understand and agree that the preg&dictions recite the sole consideratio
for this Agreement; that no representation or peantas been made by Castlight, or any other Reldzagy on any
subject whatsoever, except as expressly set fotthis Agreement; and that all agreements and statetings between
the parties on any subject whatsoever are embaaidexpressed in this Agreement. This Agreemertit slygersede ¢
prior or contemporaneous agreements and understgdmong Bravata, Castlight, and any other Relcagty,
whether written or oral, express or implied, wiéspect to any subject whatsoever, including wittioutation, any
employment-related agreement or benefit plan, exoeghe extent that the provisions of any suckeagrent or plan
have been expressly referred to in this Agreemghiaing continued effect.

11. Amendments; WaiversThis Agreement may not be amended except bysirument in writing,
signed by each of the parties. No failure to exereind no delay in exercising any right, remedyawer under this
Agreement shall operate as a waiver thereof, nalt ahy single or partial exercise of any rightnegly, or power und
this Agreement preclude any other or further esertihereof, or the exercise of any other right,edynor power
provided herein or by law or in equity.

12. Assignment; Successors and AssigBsavata agrees that she will not assign, salhdier, delegate,
or otherwise dispose of, whether voluntarily oraluntarily, or by operation of law, any rights dsligations under this
Agreement. Any such purported assignment, transfatglegation shall be null and void. Bravata espnts that she
has not previously assigned or transferred anynglar rights released by her pursuant to this Agesg. Subject to th
foregoing, this Agreement shall be binding upon simal inure to the benefit of the parties andrthespective heirs,
successors, attorneys, and




permitted assigns. This Agreement shall also itutae benefit of any Released Party. This Agreersieall not benef
any other person or entity except as specificallyneerated in this Agreement.

13. Severability. If any provision of this Agreement, or its applion to any person, place, or
circumstance, is held by an arbitrator or a colicoonpetent jurisdiction to be invalid, unenforckglor void, such
provision shall be enforced to the greatest extenmitted by law, and the remainder of this Agreehaad such
provision as applied to other persons, placescandmstances shall remain in full force and effect

14. Attorneys Fees. In any legal action, arbitration, or other pratieg brought to enforce or interpret
the terms of this Agreement, each party shall bparsible for paying its own attorneys’ fees anstso

15. Governing Law. This Agreement shall be governed by and constiuadcordance with the law of
the State of California.

16. Interpretation This Agreement shall be construed as a wholardog to its fair meaning, and not
favor of or against any party. By way of examplé aot in limitation, this Agreement shall not benstrued in favor of
the party receiving a benefit or against the peegponsible for any particular language in thisegnent. Captions are
used for reference purposes only and should beegna the interpretation of the Agreement.

17. Representation by CounseThe parties acknowledge that (i) they have hadportunity to consult
counsel in regard to this Agreement; (ii) they heaad and understand the Agreement and they dyeafuére of its
legal effect; and (iii) they are entering into tiNgreement freely and voluntarily, and based orhgmrty’s own
judgment and not on any representations or promiseie by the other party, other than those cordaméhis
Agreement.

/s/ Dena Bravata
Dated 11/24/2014 Dena Bravata

CASTLIGHT HEALTH

Dated 11/24/2014 By: /s/ John Doyle




Bravata Options Vesting Through June 30, 2015

1. Grant M0000131 granted Feb 14, 2011 with StRikee of $0.80
13,399 options vesting on or before June 30, 2015

2. Grant M0000384 granted April 9, 2013 with Strikéce of $1.12
6,534 options vesting on or before June 30, 2015

3. Grant M0000469 granted September 25, 2013 witkeSPrice of $1.29
20,000 options vesting on or before June 30, 2015

4. Grant M0000831 granted March 13, 2014 with 8tikice of $16.00
18,750 options vesting on or before June 30, 2015



Exhibit 10.6

JOB OFFER LETTER

July 18, 2014

Jennifer Chaloemtiarana
Pacifica, CA

Dear Jennifer:

On behalf of Castlight Health, Inc., a Delawarepowation (the “Company”), | am pleased to offer you
conditional on satisfactory results of a routinekzaound check, satisfactory results of refererexks, and other
matters mentioned below, the position of Generalr@el at a starting salary of $258,000 per yednjestito
applicable withholdings and deductions, payabladcordance with the Company’s standard payrollduleeand
procedures.

You will also be eligible to participate in the Cpamy’s Annual Bonus program. You will be eligibte &« bonus
with a target of 40% of your base salary, prorabeded on your start date, for the 2014 performgeae The bont
amount for 2014 only is guaranteed and will be @aithrget ($34,400) in March of 2015. The perogatamount
may change in future years and your award will &geld on the Company’s attainment of goals and tgscas
well as your contributions toward your individualags and objectives and is not guaranteed.

If you accept this offer, we expect that your stkate will be no later than September 2, 2014. Youmary
duties will be to play a pivotal role in leadingrporate strategic and tactical legal initiatives\pding senior
management with effective advice on company str@asegnd their implementation while fully managihg tegal
function. Of course, the Company may modify yowpansibilities, title and compensation from timditoe, as it
deems necessary.

As a regular employee of the Company, you will igilde to participate in Company-sponsored besefit
generally available to regular employees. You shlath be reimbursed in accordance with the Compgagwpense
reimbursement policies for all documented reas@bbiness expenses that are incurred in connegtibn
carrying

out your duties for the Company and in compliandé @ompany policy. At Castlight we do not haveoenfial paid
vacation, personal and sick-time policy. Instead have a flexible time-off policy pursuant to whigk encourage
you to take time-off and to work with your managerthe timing.

Subject to the approval of the Company’s Board ioéfors, you shall be granted an option (the “Qpl to
purchase 225,000 shares of the Company’s commok, gtban exercise price equal to the fair mark#ies of such
shares on the date of grant as determined by thgp&ays Board of Directors. The Option shall be grantedspan
to and upon the terms set forth in the Company’s




stock incentive plan and your stock option agredraad shall have a maximum term of 10 years (stlgeearlier
termination in connection with a termination of yamployment or a change in control of the Compa8g)long as
you remain actively employed by the Company, théddgshall vest: (a) with respect to 20% of the enyging
shares on the one-year anniversary of your emplaystart date; (b) during your second year of egmplent in 12
installments of 1.667% of the underlying sharesnugmur completion of each additional consecutiventh@f
service; and (c) with respect to the balance, is@sstantially equal installments upon your comgiebf each
additional consecutive month of service. Among pteems and conditions set forth in the Companicsls
incentive plan and your stock option agreementsti@es underlying the Option will be subject ghts of first
refusal and a market standoff agreement, and yarcise of the Option is conditioned upon your exien of the
Amended and Restated Voting Agreement, dated 26riR012, by and among the Company and the painiesto,
as may be amended from time to time, and the Anteadd Restated Right of First Refusal andSate Agreemen
dated April 26, 2012, by and among the Companythegarties thereto, as may be amended from tirtimm&

Your employment pursuant to this offer is continggpon you providing the Company with the legally
required proof of your identity and authorizationwork in the United States, upon your signing agceeing to be
bound by the enclosed At-Will Employment, Confidahinformation, Invention Assignment and Arbitiii
Agreement, and upon successful completion of actiEsikground check as required by the Companyadiegir
privacy of sensitive user information.

While we hope that your employment with the Compaail/be mutually satisfactory, employment with the
Company is for no specific period of time. As auteseither you or the Company is free to terminaiar
employment relationship at any time for any reasath or without cause or advance notice. Thihesfull and
complete agreement between you and the Compartyiootetm. Although your job duties, title, compeansaand
benefits, as well as the Company’s personnel galiand procedures, may change from time-to-tinee,atiwill”
nature of your employment may not be changed exneph express writing signed and dated by botharalithe
Chief

Executive Officer of the Company.
This letter when signed by you sets forth the teosimgour employment with us and supersedes any prio
representations or agreements, whether writtemadr o accept this offer, please sign and rethis letter to me.

This offer will expire at 12:00PM Pacific Time on Monday, July 28, 2014 if not accepted before then.

[Remainder of page intentionally left blank]




We look forward to working with you at the Company.

If you have any questions, please call me at 426187 7. Sincerely,

/s/ Shannon Espinola

Shannon Espinola
Senior Director, People Strategy

| have read, understand, and accept this employaftart Furthermore, in choosing to accept thiggff
agree that | am not relying on any representatihgther verbal or written, except as specificaly out within this
letter.

/s/Jennifer Chaloemtiarana

Employee Signature

Jennifer Chaloemtiarana
Printed Name Date: 7/18/2014

Enclosures:  At-Will Employment, Confidential Infoation, Invention Assignment and Arbitration AgresTt)
Security Policies Agreement, Benefits Overview, Mobevice Agreement



Exhibit 10.9

JOB OFFER LETTER

June 3, 2013

Motasim Najeeb 9302 Benzon Drive
Pleasanton, CA 94588

Dear Motasim:

On behalf of Castlight Health, Inc., a Delawarepowation (the "Company"), | am pleased to offer yoanditional on
satisfactory results of a routine background chealisfactory results of reference checks, andratfadters mentioned below,
the position of Vice President, Engineering ataatstg salary of $240,000 per year, subject toiapple withholdings and
deductions, payable in accordance with the Compatghdargayroll schedule and proceduresdditionally, you will be
eligible for incentive compensation with an anrnaatjet 0f30% obasesalary. Your incentive compensation will be based o
the achievement of the Company's goals and obgsctig well as the achievement of individual objestiseby you and your
manager in the first 30 days of employment. Thesssent of the achievement of the goals and obgscis determined by
the Company and as the same may be amended bythea@y from time to time. You must be employed wishonthe date
ofthe payout to receive any payouts under the Manr incentive compensation for 2013 will be paded based on yougtart
date.

If you accept this offer, we expect that your stite will be no later than July, 2013

andyouwill report to Randy Womack. Your primary dutiedlvimclude complete

responsibility for the software development and @8cess, ensuring that these key functions supipetbusiness effectively
as it goes through a period of rapid and sustagmeath. Of coursethe Company may modify your responsibilities, téted
compensation from time to time, as it deems necgssa

As a regularemployeeof the Company, you will be eligible to participateCompany-sponsored benefits generally
availableto regular employees. You shall also be reimbursetaordance with the Company's expense reimbursement
policies for all documented reasonable busineseresgs that are incurr@gdconnection with carrying out your duties for the
Companyand in compliance with Company policy. At Castliglg donot havea formalpaidvacation personal angick -
time policy. Instead we havea flexible time-off policy pursuant to whiclve encourage/ou totaketime-off and to work with
your manger on théming.

Subjectto theapproval othe Company'Board of Directorsyou shallbegranted an optioft he "Option") to purchase
445,000shareof theCompany's common stoclat an exercise pricequalto thefair marketvalue of such shares on thateof
grant agletermined byhe Companys Boardof Directors. The Optionshallbe granted pursuant to amghon theterms set
forth in the Company's stockcentive plarand your stock option agreemeamdshallhavea maximum term of 1Qears
(subject to earlier terminatidn connection with @aermination ofyour employment or a change in control of the CamypeSo
long as youremainactively employedby theCompany, the Option shall




vest: (a) withrespect t®0% ofthe underlyingshares orthe one-year anniversary of your employment stiate;(b) during
your second year @mployment in 12 installments 1.667%of the underlyingsharesiponyour completionof each addition:
consecutivanonthof service;and(c) with respect to the balance, 24 substantially equahstallments upogour completionof
each additionatonsecutivanonthof service.

Among othetterms and conditionset forthin the Company's stockcentive plan anglour stock option agreemethe shares
underlying the Option will beubject taightsof first refusal and a marketandoffagreement, angour exercisef the Option
is conditioned upon your executiontbe Amende@ndRestated Votind\greement, dated April 2620 12, by and among the
Companyand the parties theretasmay beamended fronime to time , and the Amended and Restated Righirst Refusal
andCo-Sale AgreementdatedApril 26 , 2012, by and among th€ompany and the partitisereto, as may be amended from
time to time.

Your employmenpursuant to thisffer is contingent upogou providing theCompany withthe legallyrequiredproof
of youridentity and authorizatioto work inthe United States uponyour signingand agreeing to be bound by the enclosed
Will Employment, Confidentialnformation, Invention Assignment arabitration Agreement, andpon successful
completionof a basic backgrountheck as requirebly the Company t@rotectprivacy of sensitiveiser information.

While wehope thatour employmentith the Company willbe mutually satisfactory, employmenwith the Company
is for no specific periof time. As aresult, either you oithe Companyis freeto terminate youemployment relationshiat
any time for anyeasonwith or without causer advancenotice.This isthefull and complete agreemenétweenyou and the
Companyon this termAlthough your job duties, title, compensation dahefits,aswell asthe Company'personnel policies
and proceduresnaychange frontime - to-time, the"at-will" nature ofyour employment may not behanged excefty an
express writing signednd dated by bothou and the ChieExecutive Officer of the Company.

This letterwhen signedby you sets forththe terms offour employment witlus andsupersedeany priorrepresentatior
or agreementsyhethenwritten or oral. To accept this offgrleasesign andeturn this letter to méThis offer will expire at
12:00PM Pacific Time on Monday, June 10, 2013 if n@ccepted before then.

[Remainder opageintentionally left blank}




We look forward to working with you at the Company.

If you have any questions, please call me at 4861827. Sincerely

/s/ Shannon Espinola

Director, People Strategy

I have read understand and accept this employment offer. Furthermorehmosing to accept this offer, | agree that |
am not relying on any representationghether verbal or wri enexcept as specifically set out within this letter

/s/ Motasim Najeeb
Employee

Motasim Najeeb

Printed Name
Date 6/7/13

Enclosures:  At-Will Employment, Confidential Information, InventicAssignment and Arbitration Agreem



Consent of Independent Registered Public Accountingirm

We consent to the incorporation by reference inRbgistration Statement (Form S-8 No. 333-1945@8aming to the 2014
Equity Incentive Plan, the 2014 Employee Stock Rase Plan and the 2008 Stock Incentive Plan ofilatsHealth, Inc. of our
report dated March 12, 2015, with respect to thesolidated financial statements of Castlight Headifth. included in this Annual
Report (Form 10-K) for the year ended Decembe2B814.

/sl Ernst & Young LLP

San Francisco, California

March 12, 2015



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

I, Giovanni M. Colella, certify that:

1.

2.

I have reviewed this Annual Report on Form 10-K of Castlight Health, Inc.;

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

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

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

a.

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

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

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

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

Dated:

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

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

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

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

March 12, 2015



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

I, John C. Doyle, certify that:

1. | have reviewed this Annual Report on Form 10-K of Castlight Health, Inc.;

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

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

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

a.

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

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

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

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

a.

Dated:

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

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

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

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

March 12, 2015



Exhibit 32.1
CERTIFICATION OF CHIEF EXECUTIVE OFFICER

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

Based on my knowledge, I, Giovanni M. Colella, certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of
the Sarbanes-Oxley Act of 2002, that the Annual Report of Castlight Health, Inc. on Form 10-K for the year period ended
December 31, 2014 fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934 and that

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

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

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

Dated:
March 12, 2015



Exhibit 32.2
CERTIFICATION OF CHIEF FINANCIAL OFFICER

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

Based on my knowledge, I, John C. Doyle, certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002, that the Annual Report of Castlight Health, Inc. on Form 10-K for the year ended December 31, 2014
fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934 and that information contained
in such Form 10-K fairly presents in all material respects the financial condition and results of operations of Castlight Health, Inc.

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

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

Dated:
March 12, 2015



