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EXPLANATORY NOTE

We filed our Annual Report on Form 10-K for the fiscal year ended December 31, 2013, or the 2013 Form 10-K, with
the Securities and Exchange Commission, or the SEC, on March 10, 2014. We are filing this Amendment No. 1 on
Form 10-K/A solely for the purpose of including the Part III information not previously included in the 2013

Form 10-K.

This Amendment No. 1 on Form 10-K/A hereby amends and restates in their entirety Items 10 through 14 of Part III
of the 2013 Form 10-K as well as the cover page to update the number of shares of our common stock outstanding and
to remove the statement that information is being incorporated by reference from our definitive proxy statement.

In addition, in accordance with the rules and regulations promulgated by the SEC, Item 15 of Part IV has been
amended to contain currently dated certifications pursuant to Section 302 of the Sarbanes Oxley Act of 2002. These
updated certifications are attached to this Amendment No. 1 on Form 10-K/A as Exhibits 31.1 and 31.2.

Except as described above, no attempt has been made in this Amendment No. 1 on Form 10-K/A to modify or update
the other disclosures presented in the 2013 Form 10-K and does not reflect events occurring after the filing of the
2013 Form 10-K. This Amendment No. 1 on Form 10-K/A should be read in conjunction with the 2013 Form 10-K
and the Company s other filings with the SEC.

PRESENTATION OF INFORMATION

We use the terms the Company, we, us and our in this annual report on Form 10-K/A to refer to Higher One Holdir
Inc. and its subsidiaries, unless the context requires otherwise.
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Item 10. Directors, Executive Officers and Corporate Governance
The following table sets forth information about individuals who currently serve as our executive officers and/or
directors:

Name Age Title

Mark Volchek 36 Chief Executive Officer, President and Director
Christopher Wolf 52 Chief Financial Officer

Miles Lasater 36 Chairman of the Board of Directors
Casey McGuane 39 Chief Operating Officer

Robert Reach 57 Chief Sales Officer

Paul Biddelman 68 Director

Samara Braunstein 44 Director

David Cromwell 69 Director

Stewart Gross 54 Director

Robert Hartheimer 56 Director

Dean Hatton 54 Director

Patrick McFadden 76 Director

Charles Moran 59 Director

Set forth below is certain biographical information for each of these individuals.

Mark Volchek is one of our founders and currently serves as Chief Executive Officer and President. From 2002 until
May 2012, he served as chairman of our board, and from 2002 until June 2012, he served as our chief financial
officer. From 2000 to 2002, he served as our chief executive officer. Mr. Volchek is a founding officer of the Yale
Entrepreneurial Society, a not-for-profit organization that promotes entrepreneurship among Yale students, faculty
and alumni and served on its board from 1999 to 2010. Since 2007, Mr. Volchek has been the chairman of the board
of the Tweed New Haven Airport Authority. Other past civic roles have included positions on the New Haven
Economic Development Commission and the Regional Growth Partnership strategic planning committee.

Mr. Volchek holds a BA and an MA in economics from Yale University. Mr. Volchek, having cofounded and led the
company as an executive over the course of the last 14 years, brings institutional knowledge to the board, especially in
regard to our finances and strategy, and therefore should serve on our board.

Christopher Wolf has served as our chief financial officer since March 2013. From 2007 to 2011, Mr. Wolf served as
executive vice president and chief financial officer of publicly-traded Acxiom Corporation, where he had full
responsibility for leadership of the corporate finance organization of this multinational marketing services and
information management company. From 2011 to 2012, he served as executive vice president and chief financial
officer of First Advantage Background Services, a privately held talent acquisition enterprise. Over the last two
decades, he has held executive and senior advisory positions with Catalina Marketing Corporation and Boulder
Brands Inc., among other companies. Mr. Wolf holds a BS in Accounting from Florida State University and a Master
of Accounting degree from the University of North Carolina.

Miles Lasater is one of our founders and is currently chairman of our board and a part-time employee. He served as
our president from 2012 until early 2014 and as our chief operations officer from 2000 until 2013. Mr. Lasater serves
on the boards of Yale New Haven Hospital, SeeClickFix and the Yale Humanist Community. He was a founding
officer and board member of the Yale Entrepreneurial Society and has been a board member of the Yale
Entrepreneurial Institute since 2008. Both are organizations at Yale University that promote entrepreneurship among
Yale students, faculty and alumni. Mr. Lasater holds a BA in computer science from Yale University. Having served
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as an executive of the Company over the past 14 years, Mr. Lasater has been involved with every aspect of our
business, including our marketing strategies and operations, and therefore we believe should serve on our board.

Casey McGuane has been our chief operating officer since July 2013. He joined Higher One in 2000 and served as
our chief service officer from January 2009 until July 2013. Since July 2009, Mr. McGuane has served as a director of
the Connecticut Association of Human Services, a not-for-profit organization in Hartford, Connecticut, and has served
as vice president of its board since 2013. Mr. McGuane holds a BA in psychology from the University of Rhode
Island.

Robert Reach has been our chief sales officer since 2009 and our vice president of sales from 2004 to 2009. From
1985 to 1990, Mr. Reach was the branch manager and national sales manager in the Financial Services Group for
CompuServe and, from 1990 to 1995, he was the national sales manager in Lotus Development Corporations One
Source division. He also served as the vice president of sales for Metatec Corporation from 1995 to 1997.
Additionally, from 2000 to 2001, Mr. Reach served as director of partner relations for HNC Software, an industry
leader in credit card fraud prevention and analytic software. Mr. Reach holds a BA in English from Franklin and
Marshall College.
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Paul Biddelman has been a director of Higher One since 2002. Mr. Biddelman has been president of Hanseatic
Corporation, a private investment company and the manager of our investor, Hanseatic Americas LDC, since 1997,
where he has primary private investment responsibilities. He is also a director of Blue Ridge Real Estate Company
and SystemOne Technologies, Inc. Mr. Biddelman has served on numerous boards of both public and private
companies, including the boards of DocuSys, Inc. from 2001 to 2009 and Passlogix, Inc. from 2000 to 2009.

Mr. Biddelman is also currently the chairman of the Lehigh University College of Arts & Sciences Dean s Advisory
Board. Mr. Biddelman holds a BS from Lehigh University, a JD from Columbia Law School and an MBA from
Harvard Business School. We believe that Mr. Biddelman s service on the boards of numerous public companies has
provided him with valuable experience and insight into the issues faced by such companies which, together with the
deep knowledge of our company derived from his long-standing relationship with us, leads us to believe he should
serve on our board.

Samara Braunstein has been a director of Higher One since 2013. Ms. Braunstein is a strategic marketing consultant,
and the founder of HudsonView Group Associates, LLC. Prior to that, she was the Founder and Chief Executive
Officer of Wellgate Products, LLC, an over-the-counter consumer healthcare products company with distribution
nationwide and in Canada through many of the largest retail chains, from 2003 until 2008, when the business was
acquired by a strategic buyer. Previously, she was a Director in Interactive Marketing at America Online, Inc. (then a
subsidiary of AOL Time Warner Inc.), and held a variety of consumer marketing roles at Warner-Lambert Company
and Revlon, Inc. She has also worked in private equity at Golder, Thoma & Cressey, and began her career in Mergers
and Acquisitions at The First Boston Corporation. Ms. Braunstein is a member of the Dean s Advisory Committee and
the Honors Alumni Council at the University of Michigan. Ms. Braunstein holds a BA in Economics from the
University of Michigan. The Company believes that Ms. Braunstein s entrepreneurial experience, her experience in
consumer marketing and media, and her finance background will contribute valuable perspective to the board.

David Cromwell has been a director of Higher One since 2001. Mr. Cromwell has been an adjunct professor of
entrepreneurship at the Yale School of Management since 1996. Prior to that, he worked for 30 years in various
positions at JPMorgan & Company in New York and London. From 2000 to 2009, Mr. Cromwell was chairman of the
board and co-founder of CE University, Inc., an online provider of continuing education for insurance professionals.
He helped found and serves as a faculty advisor to one of our early investors, Sachem Ventures, a student-run venture
capital fund at the Yale School of Management. Mr. Cromwell has served as an advisor to numerous venture-backed
and growth companies in Connecticut. Mr. Cromwell holds a BA in Economics from Ohio Wesleyan University and
an MBA from New York University, Stern School of Business. We believe that Mr. Cromwell should serve on our
board as he brings to it substantial experience as an advisor to high-growth companies such as ours.

Stewart Gross has been a director of Higher One since 2008. Mr. Gross is a managing director and member of the
investment committee of one of our investors, Lightyear Capital, a private equity firm. Prior to joining Lightyear
Capital in 2005, Mr. Gross spent 17 years at Warburg Pincus, where he was a managing director and member of the
executive management group. Mr. Gross is currently a director of Alegeus Technologies and Cetera Financial Group,
a trustee of Boys & Girls Harbor and the chairman of Civic Capital Corporation, an affiliate of the NYC Investment
Fund. Mr. Gross holds an AB in Government from Harvard University and an MBA from Columbia Business School.
The knowledge and skills Mr. Gross has acquired as an investor in, and director of, public and private companies
focused on financial services and financial technology makes him a valuable source with respect to regulatory and
other issues specific to such companies, leading us to conclude that he should serve on our board.

Robert Hartheimer has been a director of Higher One since his appointment in January 2012. Mr. Hartheimer is the
founder and CEO of Hartheimer LLC, based in Washington, D.C., which provides senior-level consulting services to
banks, investment firms and financial services companies on financial, regulatory, strategic and governance

matters. From 2002 to 2008, Mr. Hartheimer was a Managing Director at Promontory Financial Group, a preeminent
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regulatory consulting firm. In 1991, Mr. Hartheimer joined the Federal Deposit Insurance Corporation, where he and a
small team created the Division of Resolutions to analyze and sell failed banks. He went on to serve as the director of
that division. Mr. Hartheimer s other past positions include senior roles at investment banks, including Merrill Lynch,
Smith Barney and Friedman Billings Ramsey. Mr. Hartheimer currently serves as a director of Sterling Financial
Corporation and Sterling Bank and was previously a director of E¥Trade Bank, E*Trade Savings Bank and United
Medical Bank. Mr. Hartheimer received a Bachelor s degree from Hamilton College and a Master s of Business
Administration from The Wharton School of the University of Pennsylvania. We believe that Mr. Hartheimer should
serve on our board because he brings to it his extensive experience in the financial services industry, the bank
regulatory community and investment banking.

Dean Hatton has been a director since March 2002. From 2002 to June 2012, he served as our President and Chief
Executive Officer. From 2001 to 2002, Mr. Hatton was chief executive officer and president of Yclip, Inc., a direct
marketing promotion company that was sold to First Data Corporation. From 1999 to 2001, Mr. Hatton was executive
vice president and chief
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operations officer of Carlson Wagonlit Travel, a corporate travel and expense management company, and from 1997
to 1999, he was senior vice president at Citigroup, where he was chief executive officer of Travelers Property
Casualty Direct Response. Mr. Hatton holds a BA in Economics from Franklin and Marshall College and a graduate
degree in bank management from the Stonier Graduate School of Banking. As a result of his service as our president
and chief executive officer for over 10 years, we believe Mr. Hatton provides the Board with a deep understanding of
all aspects of our business, and therefore should serve on our board.

Patrick McFadden has been a director of Higher One since 2008. From 1987 to 2010, Mr. McFadden was the
non-executive chairman and director of UIL Holdings Corporation and the United Illuminating Company, a regional
utility company. Mr. McFadden has also been a director of Godspeed Opera in Haddam, Connecticut since 2007 and a
director and the vice-chairman of the Yale-New Haven Health Services Corporation from 1984 through 2013.

Mr. McFadden was also a director of Connecticut River Museum in Essex, Connecticut and previously served as a
director of Citizen s Bank of Connecticut in New Haven and the South Central Connecticut Regional Water Authority.
Mr. McFadden has also held executive positions at the Bank of New Haven, which was sold to Citizens Bank of
Connecticut, the Connecticut National Bank and First National Bank. Mr. McFadden holds a BS in management from
the University of Notre Dame and a graduate degree from the Stonier Graduate School of Banking. We believe that
Mr. McFadden should serve on our board due to the experience in executive management, corporate governance and
risk management he has acquired through his service as an executive at numerous financial institutions and as the
chairman of a public company.

Charles Moran has been a director of Higher One since 2009. Mr. Moran is the founder of SkillSoft PLC where since
1998 he has held various positions, including member of the board of directors, president, chief executive officer and,
since November 2006, chairman of the board. SkillSoft PLC is a leading software-as-a-service provider of on demand
e-learning and performance solutions for global enterprises, government, educational institutions and
small-to-medium size businesses. Mr. Moran holds a BS in General Management from Boston College and an MBA
from Suffolk University. We believe Mr. Moran is qualified to serve on our board because of the skills and experience
he has gained in his role as chairman and chief executive officer of a leading, formerly publicly traded technology
company.

Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Exchange Act requires our directors, executive officers and persons who beneficially own more
than 10% of our common stock, to file initial reports of beneficial ownership of our stock and reports of changes in
beneficial ownership of our stock with the SEC. Executive officers, directors and greater than 10% beneficial owners
are required by the SEC to furnish us with copies of all Section 16(a) forms they file.

To our knowledge, based solely upon a review of the copies of such forms furnished to us and written representations
from our directors and executive officers, we believe that during the year ended December 31, 2013 all Section 16(a)
filing requirements applicable to our directors, executive officers and greater than 10% beneficial owners were
complied with on a timely basis except for one Form 4 that was filed by Christopher Wolf, one Form 4 that was filed
by Casey McGuane and one Form 3 that was filed by LY Holdings, LLC.

Committees of the Board of Directors
Our board has established standing committees in connection with the discharge of its responsibilities. These
committees include an audit committee, a compensation committee and a nominating and corporate governance

committee. The board may also establish such other committees as it deems appropriate, in accordance with
applicable law and regulations and our certificate of incorporation and bylaws.
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Audit Committee

The audit committee of our board, which consists of Messrs. McFadden (chair), Biddelman and Hartheimer, assists

our board in overseeing the preparation of our financial statements, the independent registered public accounting firm s
qualifications and independence, the performance of our internal audit function and independent registered public
accounting firm and our compliance with legal and regulatory requirements. Each of the members of the audit
committee qualifies as an audit committee financial expert as such term is defined in the regulations under the
Securities Exchange Act of 1934, as amended, or the Exchange Act. All of the members of the audit committee are
independent, as determined in accordance with the rules of the New York Stock Exchange and any relevant federal
securities laws and regulations. A copy of the audit committee charter is available on the Company s website at
http://ir.higherone.com/.
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Compensation Committee

The compensation committee of our board consists of Ms. Braunstein (chair as of April 1, 2014) and Messrs.

Biddelman (chair through March 31, 2014), Cromwell and McFadden. All of the members of the compensation
committee are independent, as determined in accordance with the rules of the New York Stock Exchange and any
relevant federal securities laws and regulations. The compensation committee has overall responsibility for evaluating
and approving our executive officer incentive compensation, benefit, equity-based or other compensation plans,

policies and programs. The compensation committee reviewed the Compensation Discussion and Analysis and
recommended its inclusion in this amendment to the Company s annual report on Form 10-K and the Company s proxy
statement. A copy of the compensation committee charter is available on the Company s website at
http://ir.higherone.com/.

Nominating and Corporate Governance Committee

The nominating and corporate governance committee currently consists of Messrs. Biddelman (chair as of April 1,
2014), Gross (chair through March 31, 2014), Cromwell and Hartheimer. Mr. Moran served on the committee through
March 31, 2014. All of the members of the nominating and corporate governance committee are independent, as
determined in accordance with the rules of the New York Stock Exchange and any relevant federal securities laws and
regulations. Copies of the nominating and corporate governance committee charter and the Company s corporate
governance guidelines are available on the Company s website at http://ir.higherone.com/.

The nominating and corporate governance committee assists our board in implementing sound corporate governance
principles and practices. Our nominating and corporate governance committee identifies individuals qualified to
become board members and recommends to our board the director nominees for the next annual meeting of
shareholders. It also reviews the qualifications and independence of the members of our board and its various
committees on a regular basis and makes any recommendations the committee members may deem appropriate from
time to time concerning any recommended changes in the composition of our board.

We have no formal policy regarding board diversity. Our nominating and corporate governance committee and board
may therefore consider a broad range of factors relating to the qualifications and background of nominees, which may
include diversity. Our nominating and corporate governance committee s and board s priority in selecting board
members is identification of persons who will further the interests of our stockholders through his or her established
record of professional accomplishment, the ability to contribute positively to the collaborative culture among board
members and the person s strength of character and judgment, professional and personal experiences and expertise
relevant to our growth strategy.

The nominating and corporate governance committee reviews the qualifications of any candidate recommended by
shareholders of the Company when seeking to fill positions on the board. As a shareholder, you may recommend a
person for consideration as a nominee for director by writing to the nominating and corporate governance committee
of the board, c/o Higher One Holdings, Inc., 115 Munson Street, New Haven, Connecticut 06511, Attention: General
Counsel and Secretary. Recommendations must include the name and address of the shareholder making the
recommendation, a representation setting forth the number of shares of our common stock beneficially owned by the
recommending shareholder, a statement from the recommended nominee that expresses his or her intent to serve on
the board if elected, biographical information about the recommended nominee, any other information the stockholder
believes would be helpful to the nominating and corporate governance committee in evaluating the recommended
nominee and a description of all arrangements or understandings between the recommending shareholder and each
nominee and any other person concerning the nomination. The evaluation process for nominees recommended by
stockholders is the same as for candidates recommended by any other source.
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Board Leadership Structure

The Company is focused on its corporate governance practices and values independent board oversight as an essential
component of strong corporate performance to enhance stockholder value. Our commitment to independent oversight
is demonstrated by the fact that a majority of our directors is independent. Mr. Lasater, co-founder and former
president of the Company, currently serves as chairman of the board. The board believes that this leadership structure
is appropriate given that the size of the board permits regular communication among all of the independent directors,
and between the independent directors and the Company s senior management. The Company also has a lead
independent director, currently Mr. Biddelman and formerly Mr. Gross, who acts as the principal interface between
the Company s independent directors and senior management and presides over meetings of non-management and
independent directors, or meetings held in executive session. Our board believes that the current board leadership
structure is best for the Company and its stockholders at this time.

Role of the Board of Directors in Risk Oversight

The primary function of our board is oversight, which includes defining and enforcing standards of accountability that
enable senior management to execute their responsibilities fully and in the interests of stockholders. Consistent with
that function, the following are the primary responsibilities of the board: reviewing the Company s strategic plans and
objectives, including, among other considerations, the principal risk exposures of the Company; evaluating the
performance of the Company and its senior management, which includes (i) overseeing the conduct of the Company s
business to evaluate whether it is being effectively
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managed, and (ii) selecting, regularly evaluating and planning for the succession of the president and chief executive
officer and other members of senior management as the board deems appropriate, including fixing the compensation
of such individuals; providing advice and counsel to the president and chief executive officer and other senior
management of the Company; overseeing compliance by the Company with applicable laws and regulations;
monitoring the Company s accounting and financial reporting practices and reviewing the Company s financial and
other controls; and overseeing management with a goal of ensuring that the assets of the Company are safeguarded
through the maintenance of appropriate accounting, financial and other controls.

The audit committee, which is comprised solely of independent directors, assists the board in fulfilling its oversight
responsibilities relating to (i) the integrity of the Company s financial reporting internal control system (including the
implementation and effectiveness of internal control over financial reporting); (ii) the performance of the internal

audit services function; (iii) the annual independent audit of the Company s financial statements, the engagement of the
independent auditors and the evaluation of the independent auditors qualifications, independence and performance;
(iv) the compliance by the Company with legal and regulatory requirements; (v) the implementation and effectiveness
of the Company s disclosure controls and procedures; (vi) the evaluation of enterprise risk issues; and (vii) the
fulfillment of the other responsibilities set out in the audit committee s charter.

Audit Committee Report

The audit committee has reviewed and discussed the audited financial statements included within the annual report on
Form 10-K with management. The audit committee has discussed with our independent auditors the matters required
to be discussed by the statement on Auditing Standards No. 61 as amended. The audit committee has received the
written disclosures and the letter from our independent auditor required by applicable requirements of the Public
Company Accounting Oversight Board regarding the independent accountant s communications with the audit
committee concerning independence, and has discussed with the independent accountant the independent accountant s
independence. Based on the foregoing review and discussion, the audit committee recommended to the board that the
audited financial statements be included in our annual report on Form 10-K for fiscal year 2013.

Patrick McFadden
Paul Biddelman
Robert Hartheimer

Meetings of the Board of Directors, Board and Committee Member Attendance and Annual Meeting
Attendance

Our board met 17 times during the last fiscal year, and the non-management and independent directors met in
executive session 5 times. During the last fiscal year, the audit committee of the board met 12 times; the compensation
committee of the board met 8 times; and the nominating and corporate governance committee of the board met 4
times. During 2013, each Board member attended 75% or more of the aggregate of the meetings of the board and of
the committees on which he or she served.

We encourage all of our directors and nominees for director to attend our Annual Meeting. All of our directors
attended last year s Annual Meeting held on May 23, 2013.

Code of Ethics
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We have adopted a written code of ethics, which we refer to as our Code of Business Conduct, that applies to
directors, executive officers and all employees of the Company, including our principal executive officer and principal
financial officer. The Code of Business Conduct is posted on our website at http://ir.higherone.com. Any updates or
amendments to the Code of Business Conduct, and any waiver that applies to a director or executive officer, will also
be posted on the website.

Stockholder and Interested Party Communications with the Board of Directors
Should stockholders or other interested parties wish to communicate with the board or any specified individual
directors, such correspondence should be sent to Higher One Holdings, Inc., 115 Munson Street, New Haven,

Connecticut 06511, Attention: General Counsel and Secretary. The Company s General Counsel and Secretary will
forward the communication to the board members.
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Item 11. Executive Compensation
COMPENSATION DISCUSSION AND ANALYSIS

Executive Summary

The purpose of this compensation discussion and analysis section is to provide information about the material
elements of compensation that are paid, awarded to, or earned by our named executive officers, who consist of each
person who served as our principal executive officer and principal financial officer during fiscal year 2013, and the
three other most highly compensated executive officers at the end of fiscal year 2013. For fiscal year 2013, our named
executive officers were:

Mark Volchek, Chief Executive Officer

Christopher Wolf, Chief Financial Officer

Miles Lasater, President and Chief Operations Officer through May 7, 2013; President from May 8, 2013
through January 9, 2014

Casey McGuane, Chief Service Officer through May 7, 2013; Chief Operating Officer thereafter

Robert Reach, Chief Sales Officer
When designing our executive compensation program each year, we strive to implement good corporate governance
practices and align executive interests with those of our shareholders. Our compensation program in fiscal year 2013
reflects our belief that executive compensation should be incentive-driven, and thus contains a mix of short-term and
long-term incentives to appropriately motivate our executives. Consistent with our pay-for-performance philosophy,
we also believe that a portion of executive pay should be performance-based. Our executive compensation practices
reflect this philosophy in the following ways:

Our short-term annual cash bonus plan is based on individual and Company performance. If actual
performance does not meet the threshold specified for each performance measure, no amount will be earned
in respect of such measure.

Our long-term equity plan allows us to grant a variety of incentive awards, including options, stock
appreciation rights, restricted stock, restricted stock units and other stock awards.

Except for a severance protection agreement with Mr. Wolf, we do not maintain severance or change in
control agreements with our executive officers, and the change in control provisions under our Amended and
Restated 2010 Equity Incentive Plan which provide for accelerated vesting of equity awards are currently
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double-trigger (other than the performance-based options discussed below, which provide for single-trigger
accelerated vesting upon a change in control).

Our named executive officers are not entitled to any executive perquisites, tax gross-up payments or
supplemental pensions.
Compensation Philosophy and Objectives

Our compensation philosophy is to provide a base salary that is competitive among comparable companies but to
focus primarily on rewarding positive performance that encourages our named executive officers to grow the
Company. As a result, our executive compensation program emphasizes incentive compensation over guaranteed base
salaries. We have offered a mix of short-term and long-term incentives consisting of cash bonuses, stock options and
restricted stock in order to motivate achievement of the Company s annual business plan and creation of long-term
stockholder value. Our named executive officers earn an annual cash bonus based on Company performance. They
also receive equity awards along with other key employees. Our named executive officers have received no benefits or
perquisites in addition to those offered to all employees of the Company. We believe that our compensation program
should remain focused on the essentials necessary to retain and reward our experienced named executive officers and
to attract others to the Company as needed.
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We will hold a non-binding advisory vote on our executive compensation program (commonly referred to as the say
on pay vote) at our 2014 annual meeting. We last held a say on pay vote at our annual meeting held on May 18, 2011.
Our 2011 say on pay proposal received substantial majority support from stockholders. We interpreted this
stockholder support as an acknowledgment that our executive compensation program and practices are reasonable and
well-aligned with stockholder expectations and, taking such support into consideration, have maintained our
compensation structure in 2012 and 2013. At our 2011 annual meeting, our stockholders also voted in favor of the
proposal to hold say on pay votes every three years and the board adopted the proposal. In the future, we will continue
to consider the outcome of our triennial say on pay votes when making compensation decisions regarding our named
executive officers.

Role of the Compensation Committee

The compensation committee has the responsibility of evaluating, reviewing and approving the compensation plans,
policies and programs of the Company, and ensuring that such plans, policies and programs provide appropriate
incentives to recruit, motivate and retain employees.

The compensation committee meets from December through March in order to review the compensation from the
prior year and set its compensation policy for the coming year. During these meetings, the compensation committee
reviews and approves the compensation of named executive officers, including base salary, annual incentive bonus
and equity compensation.

During this period, the committee confers with our president and chief executive officer to establish annual goals for
him and the other named executive officers. The president and chief executive officer discusses the specific
accomplishments of the executive team during the prior year, as well as the team s business development plans for the
upcoming year, which the committee uses to help it set the annual targets for the named executive officers bonus
opportunities. The president and chief executive officer also provides relevant information to the committee regarding
specific challenges or opportunities facing the executive team in the upcoming year, such as changes in the Company s
business development plan, anticipated hiring of new employees and retention of current employees, and exploration
of new avenues of business growth. The committee also obtains self-evaluations from the other named executive
officers. The committee meets in executive session without the presence of the named executive officers in order to
evaluate the officers performance with respect to the goals set by the committee, market compensation data, and our
performance and shareholder return during the year.

Since the Company s initial public offering in 2010, the compensation committee has engaged Steven Hall & Partners
to assist the committee in examining our compensation levels and structures in the context of other similar public
companies and in designing a program that properly compensates and motivates the executive team in light of the
Company s circumstances. The compensation committee has continued to work with Steven Hall & Partners in
benchmarking executive and director compensation and setting compensation levels.

Steven Hall & Partners does not have any relationship or arrangement with the Company other than its engagement as
a consultant to the compensation committee.
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For 2013 compensation, the compensation committee engaged Steven Hall & Partners to perform a new study
regarding executive compensation programs at comparative companies. The comparative information provided by
Steven Hall & Partners was obtained from publicly filed reports of each company in the comparative peer group, as
well as from nationally recognized compensation surveys. The study benchmarked compensation against an updated
peer group. The process utilized by Steven Hall & Partners in updating the peer group was consistent with the process
established in 2012 and included the following: identification of companies in the business services, financial
transaction and/or technology industries; review of potential peers within the Company s SIC code; review of
companies in the identified industries and SIC codes that recently went public; and peers of peers analysis. These
potential peers were then narrowed down based upon business description and through a review of 1-, 3- and 5- year
revenue growth, adjusted EBITDA, net income and market cap. Based on this update, two companies (Exlservice
Holdings, Inc. and NIC, Inc.) were added to the peer group. The 2013 peer group consisted of the following fourteen
companies:

Blackbaud, Inc. Exlservice Holdings, Inc. Moneygram International, Inc.
Bottomline Technologies, Inc. Financial Engines, Inc. Netspend Holdings, Inc.
(acquired in July 2013)
Cardtronics, Inc. FleetCor Technologies, Inc.
NIC, Inc.
Ebix, Inc. Green Dot Corporation
TNS, Inc.

(acquired in February 2013)
Heartland Payment Systems,
Inc.
WEX, Inc.
The compensation committee discussed the report with Steven Hall & Partners and used the data contained therein as
an aid in setting 2013 executive compensation. The peer group going forward is subject to alteration.

Elements of Compensation

Our executive compensation program for 2013, as set by the compensation committee, consisted of the following
components:

Base salary;
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Annual cash incentive awards linked to Company performance;

Long-term equity-based compensation in the form of stock options; and

Company-wide employee welfare and retirement benefits.
Base Salary

We pay an annual base salary to our named executive officers in order to provide them with a fixed rate of cash
compensation during the year. The compensation committee conducts an annual review of each named executive
officer regarding his performance and salary, and considers whether the amount of that salary is appropriate. Since our
initial public offering in 2010, the committee has determined the named executive officers base salaries primarily by
reviewing the comparable data presented in Steven Hall & Partners report and discussing such data with Steven

Hall & Partners. The committee has also considered each executive s responsibilities, prior performance and other
discretionary factors, such as the executive s business planning and development, identification of areas for Company
growth, management style and effectiveness, ability to motivate and set appropriate goals for the Company s
workforce, ability to cultivate and retain a productive workforce, and ability to work effectively with outside
professionals and consultants.

For fiscal year 2013, the compensation committee reviewed the data prepared by Steven Hall & Partners and observed
that each of our named executive officers remained undercompensated in comparison to the named executive officers

of peer group companies, although less so when the focus was narrowed to smaller companies in the group that were
closer in size to the Company. The compensation committee therefore determined that the following upward

adjustments should be made: Messrs. Volchek s and Lasater s salaries increased from $350,000 to $400,000 and
Messrs. McGuane s and Reach s salaries increased from $275,000 to $300,000. When Mr. Wolf was appointed as chief
financial officer in February 2013, the compensation committee determined that he would receive a base salary of
$375,000.

Annual Bonus
We pay our named executive officers an annual bonus as an incentive to achieve the short-term goals of the Company
as reflected in its annual business plan. All of our named executive officers are eligible to receive an annual cash

bonus based on the achievement of certain pre-determined targets set by the compensation committee, which, in
addition to its own analysis, utilizes Steven Hall & Partners peer group data.
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At its meeting in March 2013, the compensation committee established the following individual targets and maximum
bonus opportunities as a percent of base salaries:

e))

Maximum
Target Opportunity
Mark Volchek 100% 200%
Christopher Wolf 46.7% 93.3%
Miles Lasater 100% 200%
Casey McGuane 50% 100%
Robert Reach(1) 15% 25%

Mr. Reach also received commissions for sales of the Company s products and services during 2013.

The measures, targets and weightings were set under the Short Term Incentive Plan as follows:

ey

2

Performance Criteria Weighting Threshold Target Maximum
Total Revenue 37.5% $200 million $220 million $236 million
Adjusted EPS(1) 37.5% $0.62 $0.70 $0.76
Management Objectives(2) 25% (2) (2) (2)

Adjusted EPS is computed by dividing the Company s adjusted net income by the Company s weighted average
shares outstanding for the period. We prepare adjusted net income to eliminate the effect of items that we do not
consider indicative of our core operating performance. For example, during the year ended December 31, 2013,
the Company defined adjusted net income as net income, adjusted to eliminate (a) stock-based compensation
expense related to incentive stock option grants and (b) after giving effect to tax adjustments, (i) stock-based
compensation expense related to non-qualified stock option grants, (ii) merger and acquisition charges related to
our acquisition of the Campus Labs and Campus Solutions businesses, (iii) litigation settlement costs in 2013
related to a series of class action lawsuits, (iv) non-recurring costs associated with our transition to a new bank
partner relationship in 2013 and (v) amortization expenses related to acquired intangible assets and financing
costs. Adjusted EPS should not be considered as an alternative to diluted earnings per share or any other measure
of financial performance calculated and presented in accordance with GAAP. The Company s adjusted EPS may
not be comparable to similarly titled measures of other organizations because other organizations may not
calculate such a measure in the same manner as we do.

The 2013 management objectives included (i) selling more of our products and services to higher education
institutions; (ii) achieving greater overhead efficiency; (iii) increasing consumer activity; (iv) strengthening
compliance; (v) achieving a high renewal rate; and (vi) deepening employee satisfaction. The threshold was to
achieve two of the six management objectives , the target was to achieve four of the six management objectives
and the maximum was to achieve all six management objectives.

For each performance measure, if actual performance did not meet the threshold for such performance measure, no
amount was earned in respect of such measure. To the extent actual performance exceeded the threshold, the portion
of the target bonus attributable to such performance measure (based upon the weighting given to such measure) was
determined by interpolation between threshold and target levels and target and maximum levels, respectively. The
final individual bonuses were subject to adjustment at the discretion of the compensation committee.
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In February 2014, the compensation committee reviewed the Company s performance for the fiscal year ended 2013
against the performance measures, targets and weighting that were set under the Short Term Incentive Plan. The
committee determined that the thresholds were not met under the Adjusted EPS and Management Objectives measures
but that Total Revenue was in between the threshold and target levels (the Company s Adjusted EPS in 2013 was
$0.60 and the Company s Total Revenue in 2013 was $211.1 million). The compensation committee accordingly
awarded cash bonuses to each named executive officer as follows:

Cash
Mark Volchek $ 90,225
Christopher Wolf $ 39,502
Miles Lasater $ 90,225
Casey McGuane $ 33,834
Robert Reach $ 10,150

The cash bonuses were paid under the Company s Short Term Incentive Plan in February 2014.
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Equity-Based Compensation

Our compensation committee believes that equity-based compensation is an important component of our executive
compensation program, based on its own analysis and the study provided by Steven Hall & Partners, and that
providing equity-based awards to our named executive officers aligns the incentives of our executives with the
long-term interests of our shareholders and with our long-term corporate success and provides our executives with a
powerful retention incentive.

Generally, each named executive officer has received a stock option grant when he joined the Company, and has then
received periodic awards thereafter in the discretion of the compensation committee and board. Until 2010, awards
were made under the 2000 Stock Option Plan with varying vesting schedules ranging from one to five years, as set out
in the respective stock option agreements. Stock option grants have typically been split between incentive stock
options (within the meaning of Section 422 of the Code) and nonqualified stock options.

The 2000 Stock Option Plan terminated by its terms in April 2010. The Company adopted the 2010 Equity Incentive
Plan on March 26, 2010, which was amended and restated at our 2013 annual meeting. Since the Company s initial
public offering, it has been the practice of the compensation committee to make annual equity grants at its first
meeting following the release of the Company s year-end financial results. In February 2013, the compensation
committee determined that in light of the fact that no significant equity grants have been made since 2008 and that the
committee felt it an appropriate time to provide for the possibility of a meaningful equity participation on an earned
basis, it would make a one-time special grant of options to be earned based on growth in the Company s earnings to the
named executive officers of an aggregate of 1,650,000 performance-based options, which number was approximately
equal to 3% of the total shares of common stock that were outstanding at the time of the grant. Based on the
committee s consultation with Steven Hall & Partners, the committee determined that an option grant of this design
and size earned over three years was reasonable and an appropriate method for aligning the interests of shareholders
and management. Such performance-based options were granted on February 15, 2013 (other than Mr. Wolf, whose
award was granted on March 8, 2013) and have an exercise price of $10.52. The performance-based options will vest
in three equal annual installments and may be earned in each year starting at the end of 2014 based on the increase of
Adjusted EBITDA (as defined below) over the prior year, subject to the executive s continued employment. Each year s
installment will be earned or forfeited based on the growth in Adjusted EBITDA from the preceding year starting at
the end of 2014, as described in Schedule 1 below. Upon a change in control of the Company, any portion of the
performance-based option that remains eligible to be earned pursuant to Schedule 1 below following the date of the
change in control will become exercisable immediately prior to the consummation of the change in control, and any
portion of the performance-based option that was not earned pursuant to Schedule 1 prior to the consummation of the
change in control will expire. Any unvested performance-based options expire upon the date of the holder s
termination of employment for any reason, and vested performance-based options expire upon the earlier of (i) three
months after the holder s termination of employment other than for Cause (as defined below), death or disability,

(i1) one year after the holder s termination of employment by reason of death or disability, (iii) the commencement of
business on the date the holder s employment is, or is deemed to have been, terminated for Cause, or (iv) the tenth
anniversary of the grant date.

Schedule 1

Number of shares subject to the
Increase of the Adjusted EBITDA for each applicable fiscal year over the option earned in respect of such
Adjusted EBITDA for the immediately preceding fiscal year applicable fiscal year
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Less than 10%
10%

20% and above

Greater than 10% but less than 20%
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1/30th of the shares subject to the
option (rounded to the nearest
whole number)

1/3 of the shares subject to the
option (rounded to the nearest
whole number)

The number of shares subject to the
option (rounded to the nearest
whole number) earned will be
determined by linear interpolation
between a 10% and 20% increase in
the Adjusted EBITDA, rounded to
the nearest hundredth
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The performance-based options also have a provision for a true up at the end of the third vesting period, which
provides that the Committee will measure the Cumulative Adjusted EBITDA Increase (as defined below) over the
three fiscal year period (2014-2016) and apply that rate to the vesting schedule for all performance-based options, as
set forth in Schedule 2 below. If the resulting number of earned performance-based options is higher than the sum of
the annually earned performance-based options, the higher number will be considered earned and vested.

Schedule 2
Cumulative Adjusted EBITDA Increase Number of shares subject to the option earned
Less than 10% 0
10% 1/10th of the shares subject to the option (rounded to

the nearest whole number), reduced by the aggregate
number of shares subject to the option earned pursuant
to Schedule 1 above

20% and above 100% of the shares subject to the option, reduced by
the aggregate number of shares subject to the option
earned pursuant to Schedule 1 above

Greater than 10% but less than 20% The number of shares subject to the option (rounded to
the nearest whole number) earned will be determined
by linear interpolation between a 10% and 20% of the
Cumulative Adjusted EBITDA Increase (rounded to
the nearest hundredth), reduced by the aggregate
number of shares subject to the option earned pursuant
to Schedule 1 above

Adjusted EBITDA shall be based on the audited financial statements of the Company for the applicable fiscal year
and determined in the same manner as set forth in the Company s earnings release reconciliation contained in the Form

8-K filed on February 12, 2013, excluding the effect of: (i) restructurings, reorganizations, discontinued operations,

non-core businesses in continuing operations, acquisitions, dispositions, or any extraordinary nonrecurring items as

described in Financial Accounting Standards Board Accounting Standards Codification Topic 225 and/or in

management s discussion and analysis of financial condition and results of operations appearing in the Company s

Annual Report on Form 10-K for the applicable fiscal year, (ii) the cumulative effects of tax or accounting changes,

each in accordance with generally accepted accounting principles, (iii) foreign exchange gains or losses,

(iv) stock-based compensation, (v) amortization of intangible assets, impairments of goodwill and other intangible

assets, asset write downs, or non-cash interest expense or (vi) litigation or claim judgments or settlements.

Cause means (i) a material breach by the holder of any of his or her obligations under any written agreement with the
Company or any of its affiliates, (ii) a material violation by the holder of any of the Company s policies, procedures,
rules and regulations applicable to employees generally or to employees at the holder s grade level, in each case, as
they may be amended from time to time in the Company s sole discretion; (iii) the failure by the holder to reasonably
and substantially perform his or her duties to the Company or its affiliates (other than as a result of physical or mental
illness or injury); (iv) the holder s willful misconduct or gross negligence that has caused or is reasonably expected to
result in material injury to the business, reputation or prospects of the Company or any of its affiliates; (v) the holder s
fraud or misappropriation of funds; or (vi) the commission by the holder of a felony or other serious crime involving
moral turpitude; provided that if the holder is a party to an employment agreement with the Company or its affiliate at
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the time of his or her termination of employment and such employment agreement contains a different definition of

cause (or any derivation thereof), the definition in such employment agreement will control. If a holder is terminated
without Cause and, within the twelve (12) month period subsequent to such termination of employment, the Company
determines in good faith that the holder s employment could have been terminated for Cause, subject to anything to the
contrary that may be contained in the holder s employment agreement at the time of his or her termination of
employment, the holder s employment will, at the election of the Company, be deemed to have been terminated for
Cause, effective as of the date the events giving rise to Cause occurred.

Cumulative Adjusted EBITDA Increase shall be calculated by adding (i) the increase (or decrease) of the Adjusted
EBITDA for 2014 over the Adjusted EBITDA for 2013, the increase (or decrease) of Adjusted EBITDA for 2015 over
the Adjusted EBITDA for 2014, and the increase (or decrease) of Adjusted EBITDA for 2016 over the Adjusted
EBITDA for 2015, (ii) dividing the resulting sum by 3, and (iii) rounding to the nearest hundredth.

The performance-based option pool is divided among the named executive officers as follows: Messrs. Volchek and
Lasater: 525,000 each; Mr. McGuane: 300,000; and Messrs. Reach and Wolf: 150,000 each.

Separately, as described in the Company s 2013 proxy statement, in February 2013, the compensation committee
awarded discretionary bonuses, 60% of which were in the form of restricted shares of common stock, to our named
executive officers. The restricted shares of common stock were granted on the first Friday following the Company s
release of its 2012 earnings (with the number of shares being valued based on the average of the previous day s high
and low trading prices, in accordance with the Amended and Restated 2010 Equity Incentive Plan) and became fully
vested on January 1, 2014. Messrs. Volchek and Lasater each received 8,317 shares of restricted stock having a value
of $87,500; Mr. McGuane received 3,268 shares of restricted stock having a value of $34,375; and Mr. Reach
received 980 shares of restricted stock having a value of $10,312.
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In connection with his appointment as chief financial officer, on March 8, 2014, Mr. Wolf was granted 50,000
restricted shares of common stock, which shares vest in equal installments over four years subject to his continued
employment through the applicable vesting date.

Employment and Severance Protection Arrangements

We have not historically had any employment agreements with our named executive officers; however, in January
2014, the Company entered into an employment agreement with Miles Lasater and a severance protection agreement
with Christopher Wolf.

Pursuant to the employment agreement with Mr. Lasater, Mr. Lasater is employed by the Company on a part-time
basis and serves as chairman of our board. Mr. Lasater is required to provide services to the Company and its
subsidiaries for at least four working days per month. Mr. Lasater s base salary under the Employment Agreement is
$11,544.05 per month and he is eligible to receive an annual performance bonus, the terms and conditions of which
will be determined by the compensation committee. The employment agreement also provides that Mr. Lasater s
outstanding equity awards will continue to vest during his part-time employment with the Company in accordance
with the terms of the underlying equity award agreements and the Company s equity incentive plans. The employment
agreement may be terminated by either the Company or Mr. Lasater upon 30 days notice.

Pursuant to the severance protection agreement with Mr. Wolf, in the event that Mr. Wolf s employment is terminated
by the Company without Cause or by Mr. Wolf for Good Reason (as such terms are defined in the severance
protection agreement), in each case within the 24 month period following either (i) the occurrence of a Change of
Control (as defined in the severance protection agreement), or (ii) the appointment of a chief executive officer other
than Mr. Volchek, in each case occurring after January 14, 2014, Mr. Wolf will be entitled to receive a severance
payment in an amount equal to one year of his then-current base salary plus a prorated amount of his annual bonus.
The severance payment is subject to Mr. Wolf s execution of a general release and waiver of claims against the
Company and his continuing compliance with the restrictive covenants set forth in the severance protection

agreement.

Additionally, in connection with Mr. Wolf s appointment as chief financial officer in February 2013, the Company
entered into an employment offer letter with him. Under the terms of the letter, Mr. Wolf received an annual base
salary of $375,000 and a target bonus of $175,000, which was to be earned based on the achievement of annual
performance targets to be established by the compensation committee and described above. Additionally, on March 8,
2013, he was granted (i) 150,000 performance-based stock options, which options will vest in three equal annual
installments and will be earned in each year starting at the end of 2014 based on the Company s growth in Adjusted
EBITDA over the prior year, as described above, and (ii) 50,000 shares of restricted stock, which shares vest in equal
annual installments over four years. Each award is subject to Mr. Wolf s continued employment through the applicable
vesting date. Mr. Wolf also received a $10,000 relocation bonus.

Employee Welfare and Retirement Benefits

We provide the following benefits, among others, to our named executive officers on the same basis as all other
eligible employees of the Company:

Health insurance;
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Paid time off and paid holidays;

Life insurance;

Short-term and long-term disability insurance; and

401(k) plan with Company matching contributions of 4%.

We believe these benefits are generally consistent with those offered by our peer group companies.
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Perquisites

Our named executive officers have received no benefits or perquisites in addition to those offered to all employees of
the Company.

Severance and Change in Control Agreements

Other than as described under Employment and Severance Protection Agreements above, we do not have any
severance or change in control agreements with our named executive officers.

Risk Assessment

In 2013, our compensation committee determined that none of our compensation policies and programs creates a risk
that is reasonably likely to have a material adverse effect on the Company.

Policy on Code Section 162(m)

As a private company, prior to the consummation of our initial public offering we were not subject to the limits on
deductibility of compensation set forth in Section 162(m) of the Code. Section 162(m) denies publicly-held companies
a tax deduction for annual compensation in excess of $1 million paid to their chief executive officer or any of their
three other most highly compensated executive officers (other than the chief financial officer) employed on the last
day of a given year, unless their compensation is based on qualified performance criteria. Subject to certain transition
rules that apply to companies that first become publicly held in connection with an initial public offering, to qualify
for deductibility, these criteria must be established by a committee of independent directors and approved, as to their
material terms, by that company s stockholders. With the exception of the discretionary bonuses paid in 2012, since
our initial public offering, we have generally structured our bonus and equity-based incentive programs so that they
would meet the requirements for performance-based compensation under Section 162(m), although they were not
subject to such requirements by law. Our Amended and Restated 2010 Equity Incentive Plan permits (but does not
require) the committee to grant equity awards that may qualify as performance-based compensation for purposes of
Section 162(m) of the Code following the end of the Company s post-IPO transition period. However, our
compensation committee may approve compensation or changes to plans, programs or awards that may cause the
compensation or awards not to comply with Section 162(m) if it determines that such action is appropriate and in our
best interests.

Summary Compensation Table

The following table sets forth the compensation paid to or earned during the fiscal years ended December 31, 2013,
2012 and 2011 by (i) our principal executive officer during fiscal year 2013, (ii) each person who served as our
principal financial officer during fiscal year 2013, and (iii) our three other most highly compensated executive officers
who were serving as executive officers at the end of fiscal year 2013:

Non-Equity
Incentive  All
StockOption Plan Other
Salary AwardA waKdesmpensdfiempensation
Name and Principal Position Year ($)Bonus ($Y$)D) $)A) $)Q) ()R)]
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