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$410,000,000

HealthEquity
Building Health Savings

Shares of Common Stock

This free writing prospectus relates to the public offering (the “Offering”) of $410,000,000 of shares of common stock of HealthEquity, Inc. (the
“Company”). On July 9, 2019, the Company filed Amendment No. 1 (“Amendment No. 1”) to its Preliminary Prospectus (Registration No. 333-227231) (the
“Preliminary Prospectus”) relating to the Offering. The Preliminary Prospectus may be accessed through the following link:
https://www.sec.gov/Archives/edgar/data/1428336/000104746919004044/a2239219z424b5.htm.

This free writing prospectus presents below certain amended financial data included in Amendment No. 1. This free writing prospectus should be
read together with Amendment No. 1 carefully, especially the “Risk Factors” section and the financial statements and related notes, before deciding to invest
in these securities. Unless the context otherwise requires, the terms “we,” “our” and similar terms used in this free writing prospectus refer to
HealthEquity, Inc.

The following exhibit sets forth certain information included in Amendment No. 1 in the section referenced below. We identify revisions by
underling the text where a change has occurred (indicated textually in the same manner as the following example: underlined text) as set out on the pages of
the conformed Preliminary Prospectus attached as Exhibit A hereto.

The Company has filed an automatic shelf registration statement (including a related base prospectus) on Form S-3 and a preliminary
prospectus supplement with the U.S. Securities and Exchange Commission (“SEC”) for the offering to which this communication relates. Before you
invest, you should read the base prospectus and the preliminary prospectus for the offering to which this communication relates and other documents the
Company files with the SEC for more complete information about the Company and this offering. You may obtain those documents for free by visiting
EDGAR on the SEC website at www.sec.gov. Copies of the preliminary prospectus may also be obtained by contacting Wells Fargo Securities, LLC,
Attention: Equity Syndicate Department, 375 Park Avenue , New York, New York 10152 or by telephone at (800) 326-5897, or by email at
cmclientsupport@wellsfargo.com; Goldman Sachs & Co. LLC, Prospectus Department, 200 West Street, New York, NY 10282, telephone: 1-866-471-
2526, facsimile: 212-902-9316 or by emailing prospectus-ny@ny.email.gs.com; J.P. Morgan Securities LLC, c/o Broadridge Financial Solutions, 1155
Long Island Avenue, Edgewood, NY 11717, telephone: 1-866-803-9204; Citigroup Global Markets Inc., c/o Broadridge Financial Solutions, 1155 Long
Island Avenue, Edgewood, NY 11717, at +1 (800) 831-9146; RBC Capital Markets, LLC, Attention: Equity Syndicate Department, 200 Vesey Street, 8th
Floor, New York, NY 10281, at 1-877-822-4089 or by email at equityprospectus@rbccm.com; or SunTrust Robinson Humphrey, Inc. 3333 Peachtree Road
NE, 9 Floor, Atlanta GA 30326, Attn: Prospectus Department, toll-free: 404-926-5744 or by email: strh.prospectus@suntrust.com.
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Prospectus Supplement

Dated July g, 2019

(To Proapectus dated September 7, 2018 as supplemented
By the Prospectus Supplement dated July 8, 2013)

This prospectus supplemant amands the prospectus supplemaent dated July 8, 2018, and filed with the Securitles and
Exchange Commission on July 8, 2019 {the “Prospectus Supplemsnt™).

This prospectus supplermment is being filed with respect to the Prospectus Supplement to comect certain figures in the
summary financials tabular disclosure contained in the "Summary” section of the Prospectus Supplement as well as to
make certain other immaterial changes to the Prospectus Supplement.

SUBJECT TO COMPLETION, DATED JUL‘:"J-‘}_, 2019

PRELIMINARY PROSPECTUS SUPPLEMENT
(To Prospectus dated Seprembor 7, 2018)

$410,000,000

% ) HealthEquity’

Commeon Stock

We are cffering $410,000,000 of common stock to be sold in the offering,

On June 26, 2019, we, our wholly owned subsidiary Pacific Merger Sub Ine, (*Merger Sub™) and WageWorlks, Inc.
(*WageWorks") entered into an agreement and plan of merger (the “Merger Agreement™), pursuant to which, on the terms
and subjaet 1o the conditions set forth in the Merger Agresment, Morger Sub will merge with and into WageWorks, with
WageWarks being the surviving entlty and continulng as our whelly owned subsldlary (the “Merger™). We expect to
finance the purchase price required under the Merger Agreement through a combination of (i) the net proceeds of this
offering, (1f) cash on hand and (1) debt financing This offering iz not contingent on the consummation of the Merger,
and the Merger Is not conditioned on the closing of this offering, which Is expected to occur prior to the consummation
of the Merger.

This prospectus supplemant amends and supplemants, and should be read in conjunction with, the prospectus included in
our reglstration statement on Form 5-3 filed with the U.S. Securities and Exchange Commission (Registration
Mo 333-227231) on September 7, 2018,

Our commen stock is listed on the NASDAQ Globsl Select Market under the symbol “HQY" The last reported sale price
of our common stock on the MASDAQ Global Select Market on July 5, 2019 was $5465 per share.

Por Share Total

Public ofeting Priow- - o s sviiiesesiea s fovas s anda ; £ 5
Underwriting discounts and commissions(l) . ... oo oo inii s iiiicii i ci et iaaiaaaas s
Procesds, before expenses, to HealthEquity. Inc. .. ..o i iiiiei o aiiniivisnncnaiasins & £

(1) We refer you to "Underwriting” beginning on page 5-20 of this prospectus supplement for sdditional informaticn

regarding underwriting compensation.

The underwriters have an option to buy up to an additional shares of commeon stock from us at a price of
§ per share. The underwriters may exerciss this option for 30 days.

The underwriters expect to deliver the shares of common stock against payment therefor in book entry form only through
the facilities of The Depository Trust Company on or about . 2019,

Wells Fargo Securities
Goldman Sachs & Co. LLC J.P. Morgan
Citigroup RBC Capital Markets SunTrust Robinson Humphrey




Three months

ended
(unaudited) Year ended January 31,
so-Apr  30-Apr
(in thousands, except for per share data) 2019 2018 2019 2018 2017
Cash, cash equivalents and marketable securities , .. $320,310 $260,835 $361475 §240.260 $180.350
Working eagital ol e e e de 241,108 286610 365624 244,908 185,115
Total asiete - oo v ey n e e e e 596,630 418031 510,016 369,159 279,136
Total liabilities .......oviverirrnr i, £7.340 2L057 323937 22,885 17,196
Total stockholders" equity. .. oo ooooi it $520,200 $306074 5477070 $346.274 S26L040
Reconciliation of Net Income to Non-GAAP Net
Income
ek IDeMne 5 s wvvi s v s e s e e $ 41822 § 22577 $73.909 $ 47362 26,378
Stock-based compensation adjustment. net of
S s T s e e e e 4581 3221 16,002 8872 5,206
Excess tax benefit due to adoption of
BSU 201609 . .o v v vererrnrerararraranes (zz18)  (6524) (4.262)  (14.141)
Mark-to-market adjustment, net of tax(t) ........ {17.888) (&7) (78
Acquired intangible asset amortization, net of
B N R R R 1133 Li17 4,506 3,015 2,664
One-time costs, net of tax(t). .. ..o.oooivuiaianns = — — — .
Hon-GAAP net income(2) ..........ccciiennen. $ 27340 $ 20324 $H00E7 § 45108 § 34246
Diluted weighted-average shares used in computing
GAAP and Non-GAAP per share amounts....... 62,901 Ba602 63,370 61854 59,804
Mon-GAAP net income per diluted share, . ........ § 043 5 032 0§ 126 0§ 073 § 0F
Reconciliation of Net Income to Adjusted EBITDA
I RERNERI: v e oo e e N $ 41822 § 22577 $73809 § 47362 ¥ 26376
Interest INOOME . o oo i iosnecusnssanaess (L343) (258)  (1L048) (734} {s31)
Interest excpenae . ooy iii i iiaay s aine e e e 63 &7 270 274 275
Income tax provision (benefit) . ... ............ 9,456 (z.028) 1,018 4827 13,744
Depreciation and amortization . ..........c..0 3.282 3,050 12,256 11,089 8,889
Amortization of acquired intangible assets ...... L4ot 1470 5020 4,863 4297
Stock-based compensation expense ............ 6,028 4230 21057 14,310 8398
Unrealized gain on marketable equity securities .. {zz.511) - - - -
CRRREL) (v o woasiimis v srraehoanae B wi e LE35 520 4,908 2,689 1,348
Adjusted EBITDAG) .« .. covasvvninvsmasiinais $ 38022 $ 20627 $118382 § B4BHO  § 62706

®

@

(2

(%)

For the three months ended Apn'l 30, 2019 and 2018, and the year ended Ja.nuary 31, 2014, the

Company used an estimated statutory tax rate of 24% to calculate the net impact of stock-based
compensation expense and mark-to-market adjustments.

Non-GAAP net income is caleulated by adding back to net income all non-cash stock-based compen-
sation expense, acquired intangible asset amortization, and cne-time costs, net of an estimated statu-
tory tax rate, subtracting the excess tax benefits due to the adoption of ASU 2018-09, and adjusting
for unrealized gains and losses on marketable equity securities, net of an estimated statutory tax rate.

For the three months ended April 20, 2010 and 2018, Cther consisted of non-income-based taxes of
$13 and 5104, other (income)/costs of $(6) and $88, acquisition-related costs of $1.184 and $1. and
amertization of incremental costs to obtain a contract of 444 and $327, respectively. For the years
ended January 31, 2019, 2018 and 2017, Other consisted of non-income based taxes of $487, $439, and
£358, acguisition-related costs of $2,121, $2,197, and $631, amortization of incremental costa to obtain a
contract of §L470, $0, and $0, loss on disposal of previously capitalized software development of 3676,
$0, and $0, and other costs of $244, $53, and $359, respectively.

Adjusted EBITDA is defined as adjusted earnings before interest, taxes, depreciation and amortization,
stock-based compensation expense, unrealized gains and losses on marketable equity securities, and
other certain non-operating items.
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Three Months

Ended
March 31 Years Ended
(unaudited) December 31,
2019 2018 2018 2017 2016
(in thousands)

Consolidated Balance Sheets Data:

Caszh and cash equivalents, including
vestricted mash . Lv oo i $ 7B3,000 § 601673 § BOB7SG § TPGETT  § 672609

Short-term investments . .. coovvuveverann 183,603 250,089 222,205 195,524 -

Working capital «..ovcivinaiinasvinnaan 336,435 226,056 382212 126,056 104,826

Total 88615 ... .ovvevrnniinaieinas 1,666,193 1,652,763 1785153 1,651,983  1,335781

Tonrtann dibt - o0 50 mme 000 5000 e e5e 184,760 245,035 244893 244,915 248848

Total Hnbilithes .. 0L o o0l @93512 1013802 1120012 1,020,713 928,139

Total stockholders' equity . ... ovvvnn. $ 672687 $ 638060 § 665041 § 612250 § 397.642

Three Months
Ended
March 31 Years Ended
(unaudired) December 31,
2019 2018 2018 2017 2016
(in thousands)

Net income:

GAAP netincome . ...... ... .oviiiiiiniiiasas $ 4,057 $11,019 $25970 § 54387 % 15002
Stock-based compensation expense ... ...o00000 2004 7agz 18088 25,649 27,180
Amortization of acquired intangibles ........... 6,392 6381 25481 25778 21,5465
One-time public stock offering related expense ... - - - 363 -
Employee termination and other charges ........ - - 3,793 1489 1,147
Tax effect of above adjustments(l) ............. (2417) (2as8) (Biz0) (31998) (19.93)

MNon-GAAP net income . .. ..ouierneinnssrians $10,037 $22317 $65212 § TEE70  $ 46,082

Reconciliation of GAAP net income to Non-GAAP
Adjusted EBITDA:

GRAAP net inCOmE . ... ... oiiiaiiiamaiaiieneans $ 4057 $1L,019 $25970 $ 54387 $§ 15902
Interest and Other Income, Met ... .. .ovivvinins (2.840) (1286) [5.818) {Ba1) {1.48c) |
Interest expenEe ... .yvecieisiineiinanin e 2,700 2,182 10,087 7.203 277
Income tax provision .........co0vvuvannona.s 1419 2,852 14,145 Q583 8,020
B L L s R CPLRA 3741 3141 14,011 11,384 B,666
Banortbaation: £ obins s nins e b S v daea 10,851 9,091 41,456 47,890 37175
Stock-based compensation expense .. ..., ..., 2,904 7292 18088 25649 27,180
Employee termination and other charges ........ - - 2193 1489 1,147 |
Excess restatement-related costs .. ..ot 10,000 [} 25,000 - -

Adjusted EBITDR . it aie s s cooiia s st sa e $33,032 $35261 46722 5146844 5100266 |

{1) Tax effect adjustments assumes the Federal and State statutory rates plus stock excess tax benefits
recorded in income tax benefit (provision).




For the three  For the
el

@
L]

(&)

months ended
(In thousands, except per share amounts) 4302010 1fa31/2019
Pro Forma Pro Forma
EPbrOak QPRI & . o Ll e e e T e e e e e 16109 54,206
Incomme tax proviston (benefit) . ...t en i i s e 218 (5.714)
Depreciation and amortzation . .. i ce e e e s e e el e b AT e 7023 26,267
Amontization of acquired tntangible assats .. ... ... eii e, 18,901 75.923
Stock-based compensation eXPERES . .« ... iii s s e s b s s e 11,020 47,495
I o i i, o S A S T 5,716 33,828
il BRTTDNRIEY o s otoac o s mic s R A8 9 o B P AT T TR 3 7LO56 § 285120
(1)  For the three months ended April 20, 2010, and the year ended January 31, 2019, the Company used an

estimated statutory tax rate of 24% to calb @ the net impact of stock-based compensation expense and
mark-to-market adjustments.

Includes one-time costs related to excess restatement-related costs of $10 million and 25 million for the three
months ended April 30, 2015 and year ended January 31, 2014, Tespectively, net of tax.

MNon-GAAP net income has not been adjusted for the estimated 350 million ($28 million nat of tax) in
annualized on-going net synergles expected to be realized within 24 to 38 months of the closing date of the
Margar.

For the three months ended April 30, 2010, Other consisted of excess restatement-related costs of $10.000,
non-income-based taxes of $12. other income (5741), and amortization of incremental costs to obtain a contract
of $444. For the year ended January 31, 2019, Other consisted of excess restatement-related costs of $25000,
non-incoma-based taxes of £487, scquisition-related costs of $2.121, and amortization of incramaental costs to
obtgin a contract of $1,470, loss on dispossl of previcusly capitalized software development of $676. employes
termination and other charges of 53,830, and other costs of s244

Adjusted EBITDA has not been adjusted for the estimated $50 million ($38 million net of tax) in annualized
on-going net synergies expected to be realized within 24 to 36 months of the closing date of the Merger.

519




CAPITALIZATION
The following table sets forth our cash and cash equivalents and capitalization as of April 30, 2019

+ an actual basis:

+ an as adjusted basis giving effect to this offering and estimated expenses, but without giving
effect to the application of the net proceeds thereof, the Merger or the expected funding of the
Term Loan Facility: and

+ a pro forma basis giving effect to this offering the Merger, the expected funding of the Tenm
Loan Facility and the estimated expenses of each of the foregeing.

You should read this table in conjunction with “Use of Proceeds™ appearing elsewhere in this
prospectus supplement and our audited and unaudited financial statements and the accompanying
notes, which are incorporated by reference into this prospectus supplement from our Annual Report on
Foarm 10-K for the fiscal year ended January 31, 2019 and Quarterly Report on Form 10-Q for the three
months ended April 30, 2019; and the consclidated financial statements and accompanying notes of
WageWorks, included in our Current Report on Form 8-K filed on July 8 2019 and incorporated by
reference into this prospectus supplement. You should also read this table in conjunction with the
unaudited pro forma condensed combined financial information included elsewhere in this prospectus
supplement. You should not place undue reliance on the as adjusted or pro forma information included
in this prospectus supplement. The offering of cur common stock is not contingent on the funding of
the Facilities or the consummation of the Merger.

Bs of April 30, zo19

As
(in thousands, except share data) Actual  Adjusted(1) Pro Forma
Cashand cashequivalents ..........c.ociirinnnnnnenraes $329.310 §726,010 $ 691,249(3)
Long-term indebtedness{2) So.oooiiuvmiinniioiniaie i - - 1,270,100

Stockholders’ equity:
Commeon stock, $0.001 par valus; authorized 900,000 shares;
718 issued and outstanding shares, actual; 58634

issued and outstanding shares, as adjusted and pro forma .. [ 7 7
Additional paid-in capital .. ...0cin i iaee i 315,621 712,320 712,320
Accumulated earnings .. ... ... e 213672 213,672 155,357

Total stockholders’ equity ..o i iiiiiiiioaia: 520,209 025,909 867 584
Tetal- CARFEAMERTION w0 onsimin v m o smons s g s b £520,200 $025,000 g,l:;?.?&i l

(1)  Assumes for illustrative purposes only that the over-allotment option is not exercised and that the
proceeds from this offering will aggregate to § million. Any increase in the proceeds from
this offering as a result of the over-allotment option are expected to result in a decrease to the
barrowings under the Term Loan Facility

{2) We expect to use proceseds from the Term Loan Facility to fund a portion of the purchase price
payable under the Merger Agreement. See “Summary — Financing Transactions” The actual debt
financing in connection with the Acquisition may be in a different form than as described herein
and the proceeds from the Offering, if increased, may be used to reduce the aggregate size of any
debt financing

(3)  Inclusive of WageWorks customer obligations of $560,437.
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HealthEquity, Inc.

Unaudited Pro Forma Combined Condensed Statements of Income
For the Year Ended January 31, 2019

1/31/20 12/3 /2018 -
19
il HoalthEquity  WageWorks  Ad Ad Adjustments Pro Forma
(Mate 3} (Hots 5) (Hate €) (Hore 8)
Farvemion
Soevica POVAELS . . ..o aiaan s $100,854 NO0.L64
Custedial rvetns . . .. .ociiaaas 126478 L36.E7H
& EOVAETLEE . . . o.ososssm - s Basal B0l
Wage'Works Revenue. . . . .oue e 47284 AT
Total rewemun . . -0y vi e che e BT, 243 LRy - - - THATT
Cout of PEVERTs . .. o oo vneranans
Borvioo BOME . . . .- iiaen i en TEAS LExS (s} el
Cusicdisl coats . ..., . 000 raare 14154 T34
Iruﬂd:.nu;im.. e A b FLA = 15,068
‘WageWarles Cost of ewenue .., ..., - 154804 154804
Total oot of rewerue . .o.o..o .. 108,050 154804 - - LIRS RLTTR
R ] 37580 {uias) 4aTasl
g Taoas hats () leageR
AE05T 53079 oza  f@)  @o6s
ek} 10LETT AT (s} 8410
5929 41456 Mee (B TR
= 7R I I P _E_E_
blay L] pred- = = b ] wiazg
TTEID 44384 (35804) AT
(5.853) [a263) (Eagas) (b e O 3
7508 40,125 = (Baoes) {28807} 2100
L1 14,145 [isg4s) () _EA_W} 4 (57L4)
3 73855 E 25570 3 - 3{48501) ﬂ} 1 30904
$ 130 £ obs 1 fas
1wy T F R
Waighted-average member of shases wped
in computing nat income par share . . (o8 6306 {a) (Gmiad) (B BHL144
Basic
Dbt i el e T Bamo 40434 Bgok  {a) (40434) (B EpgTh

The accompanying nctes are an integral part of these unaudited pro forma combined condensed

financial statements.
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HealthEquity, Inc.
Unaudited Pro Forma Combined Condensed Statements of Income
For the Three Months Ended April 30, 2019

For the three  For the three
months ended  mosths snded

4/30/2019 /3 e
3] HealthE Adj d Adjustments Pro Forma
{Hota ) (Hots 5) (Hots £) (Mote &)
Farvemion
Service roverus . . . . fa6Ec § 26508
Custodial revenus . . 41952 ALDSR
& COVaTLEE . LE2g2 18252
WageWorks Revenue. ., .. .0000 B2 1BEz5
Total revenua Brasa g - - - BORETT
Cost of PevenTs ... .cv0overas
Service coats 20640 20 (s} 200030
Cusicdisl coats ., .., 00000 i3 &123
Interchange costs . .00 000 e 4537 4537
WageWarks Cost of nwenue ..., = o i
Total oot of rewerue . ..o.o. 0350 an,858 - - 2 BREIE
57754 THak? (=82} 16450
Bama 1833 am (=) ks
10505 18,340 507 (a) aTER
Goneral and sdminsstracive . . . .. - Lron 2TH09 Gl (s} ATEES
Amonizstion of sequired tnangible
R S R T LA 1858 G665 b T
Tetal eperating uxpatises . . e TaAdt - - 8455 uLgs
Incame from oparatiopa . . .. ..., =760 RE3E - - {SJ% 2447TH
Crither tnooeme (expensal, nat . zab00 {Ba) {16o48) &) {1ou6e ] a1z
Ircama balore scome tae .. L, 51,278 S4TE - {16,04E) {ﬂ% 2354
Incame tax provision (benafly) . . . GA5E L419 =LV (& (0 213
Hat income snd comprohensine
T N A ¥ aLia 8 a0st §i= ¥32195) $(2L540) 1 12135
(Mote )
Mot income por shane:
T R Ry G S eI Ty ¥ OB} 1 0I5 1 oif
EXBRR 4 g ecais wodin E i s A 1 o5 1 oo FE§
Waighted-average mumber of shanes
usad in computing
T R S T g — Eob 2853 &0 {a) (aaiss) () S4Ew
i R A e Bz001 FLYE 6308 {a) (aoazry (W) Tomes

The accompanying nctes are an integral part of these unaudited pro forma combined condensed
financial statements.
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3.  Reclassifications

Certain reclassifications were made to the historical financial statements of WageWorks to conform
WageWorks's financial statement line item presentation to HealthEquity's presentation. This assessment
is ongoing, and these adjustments reflect HealthEquity's best estimates based upon the information
available to date and are preliminary and subject to change once more detailed information is obtained.
The reclassification identified to date include the following:

WageWorks reclassifications in the unaudited pro forma combined condensed balance sheet
as of March 31. 2019

Bafore Afrer
(in thousands) Reclassification  Reclassification  Reclassification
AP and mcoraals o e e e 53,863 (53.863)(a) -
Becounts payable . v s renes i s S 53.863(a) 53863
AP and Sebniale oo oonaimpss s s s s s 20,084 (29,084)(k) —
Accrued cOMPENSAON .. ..vvurerorerrrnneararenars 20.064(b) 20,064
APand apcranls &Ll S W 4,885 (4.885)(c) =
Boonmed Tinbilithes . o..i o vminme siie b o hd e vine 4,88s5(c) 4,885
Bestricted cashy v vnnsesime v i S s 333 (za3)(d) -
Cash and cash equivalents ........... N e R 2za(d) 333

{a) Represents the reclassification of Accounts payable to providers classified as Accounts payable and
Accrued expenses on WageWorks's balance sheet inte Accounts paysble to conform to HealthE-
quity’s balance sheet presentation.

() Represents the reclassification of Accried compensation classified as Accounts payable and
Accrued expenses on WageWorks's balance sheet into Accrued compensation to conform to
HealthEquity's balance sheet presentation.

() Represents the reclassification of Other aceruals classified as Accounts payable and Acerued
expenses on WageWorks's balance sheet into Accrued lisbilities to conform to HealthEquity's bal-
ance sheet presentation.

{d) Represents the reclassification of Restricted cash on WageWorks's balance sheet into Cash and
cash equivalents to conform to HealthEquitys balance sheet prezentation.

WageWorks reclassifications in the unaudited pro forma combined condensed statements of income for
the year ended December 31, 2018

Before Afrer
(i thousasid) Reclassification  Reclassifieation  Reelassification
L e 274,861 {274,861)(=) -
COBBRK: wwipsminae . 000Gl SV S s el DRl 106,161 (106,161)(=) —_
COMMUbET TEVETIE .. ooy oie v b smrias oe o' n s o oea'sinine 75036 (75.936)(=) -
OHher TEVEIIE, i s s s S e Be e S 4 15,226 {15.226)(e) -
WageWorks Bevenue . .. ..oovivvnurisinininarssonsss 472,184(e) 472,184
Interest INCOME L. uvreunrroonrroresesnaronasanans 5,840 (5.843) -
Interest expense. ... .o ol Ve sis e s s e i e (10,087) 10,087 =
Other income (expense), DBE ... ovucuieiriiaansiiiina {4.238) (4.238)

{e) Represents the reclassification of Healthcare, COBRA, Commuter, and Other revenue on
WageWorks’s statement of income into the single line ftem WageWorks Revenue.




{f} Represents the reclassification of a portion of interest income and interest expense on
WageWorks's statement of income into Other income (expense), net, to conform to HealthEquity's
statement of income presentation,

WageWorks reclassifications in the unaudited pro forma combined condensed statements of income for
the three months ended March 31 2019

Bafore Rfter
(llu ) Basl IT:! ey B 1 lﬂ .l Bael Jﬂ |
Healtheare revente ...ooonvivmeininsssnssssnsnnns 71974 (71,8740} —
COBRA TEVETIIE , o 1 v v v et e rererarerereneerarerans 23,589 {(z2.580)(g) -
Commuter revenue _.............. e b 19,940 {19.350)g) -
OEROr TOWRIVE: & e R e R S 3.322 (3.322)(g) -
WoageWorks Bevenue ... coniievinr dusaie i duibaiiss 118,225(g) 118225
TRIAPREL EXDIIE. .« .oy i b a0 M e o S eS (z.7040) 2,709 —
Other INCOmE, TIEE & v v vvee s e ve e naeanasrnnn 2,649 (2,649 -
Orther income {expense), net . ..o cvinnin o ianneans {Ba) (Ba)

{g) Represents the reclassification of Healthcare, COBRA, Commuter, and Other revenue on
WageWorks's statement of income into the single line item WageWorks Revenue.

(h) Represents the reclassification of a portion of interest income and interest expense on
WageWorks's statement of income into Other income (expense), net, to conform to HealthEquity's
statement of income presentation.

As cur assessment of the WageWorks historical accounting policies and presentation is ongeing,
we are currently unable to accurately allocate WageWorks's revenue line items to HealthEquity's histori-
cal presentation. In addition, WageWorks has historically reported a single cost of sales line item, and as
our assessment of WageWorks's historical accounting policies and presentation is ongoing we are una-
ble at this time to allocate this single line item between HealthEquity's line items for service costs,
custodial costs and interchange costs. As a result, for purposes of these unaudited pro forma combined
condensed statements of operations, we have presented WageWorks's revenue and cost of sales as
separate line items. We expect to finalize our assessment of WageWorks's historical accounting policies
and presentation subsequent to the closing date of the Merger, referred to herein as the Closing Date.

4.  Preliminary Purchase Price Allocation

These pro forma adjustments include a preliminary allocstion of the estimated purchase price
required under the Merger Agreement to the estimated fair value of assets acquired and liabilities
assumed at the Closing Date, with the excess recorded as Goodwill: however, a detailed analysis has not
been completed and actual results may differ from these estimates. The final allocation of the purchase
price required under the Merger Agreement could differ materially from the preliminary allocation
primarily becsuse market prices, interest rates and other valuation variables will fluctuate over time and
be different at the Closing Date compared to the amounts assumed for these pro forma adjustments.
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include the elimination of $10.1 million of interest expense related to historical WageWorks
indebtedness that is assumed to be repaid for pro forma purposes,

{d) Adjustment to record the income tax impacts of the pro forma adjustments using an assumed
statutory tax rate of 24.0% for the year ended January 31, 2019 and the three months ended
April 20, 2019, These rates do not reflect HealthEquity's effective tax rate, which includes
other items and may differ from the rates assumed for purposes of preparing these
statements.

9. Earnings Per Share

The unaudited pro forma combined basic and diluted earninga per share (“EPS") for the year
ended January 31. 2019 and the three months ended April 30, 2019 are based on pro forma income
reflecting the adjustments discussed above divided by the basic and diluted pro forma weighted-average
nurmber of commen shares cutstanding.

The unaudited pro forma basic EPS are caleulated as follows:

Three months
Year ended ended
(in thousands, except per share amounts) January 31, 2013 Apr. 30, 2019
Pro: formss mat- Sealiis: S s e e $30,004 $12135
Pro forma basic weighted-average common shares
OB ot oo mcm e S R BB 144 68,634
Pro forma basie EPS. . ... .. . oo iiiiiiiaianaan £ 045 § 018
Should the underwriters fully exercise their option to purchase additional shares of common stock,
which is limited to & maximum million additionel shares, our pro forma weighted-average shares
outstanding would increase by such amount, and would Frense pro forma basic earnings per share
from continuing operations by per share for the three months ended April 30, 2019

The unaudited pro forma diluted EPS are calculated as follows:

Thres months
Yoar ended ended
(in it dic mmongk i ahiare 3 Jamuaary 31, 2019 Apr. 30, 2008
Pro forma net income ......c.ooieiiiiiiiananain £30,004 $12,135
Pro forma diluted weighted-average commeoen shares
outstanding . . ... ii i i i a i 69,678 70,209
Pro forma dihited EPS o i cowevsimeissnais ramoa e $ 044 § 047

Should the underwriters fully exercise their option to purchase additional shares of common stock,
which iz Hmited to 2 maximum million additional shares, cur pro forma weighted-average shares
outstanding would increase by such amount, and would have no impact on pro forma diluted earnings

per share.

For pro forma purposes, the assumed grant of $33.4 million in restricted share units were not
included in the caleulation of weighted average number of shares as the assumed number of vested
restricted share units do not have a material effect on the basic or diluted pro forma net income per
share.




COMMON STOCK PRICE RANGE AND DIVIDENDS

Our common stock is listed on the NASDAQ Global Select Market under the symbal “HQY" The
following table sets forth for the periods indicated the high and low sales prices per share of our
common stock as reported by NASDAG:

High Low
For the fiscal year ended January 31,2018 ....o.vvviiinininanas $ 5531 33762
First QUARIET . .\ ee e teeetetete e e e et e e e $6875 $47.23
Beond CRIRTber L R e S e T A $83p4 38502
TR ey s e $00.09 57538
For the fiscal year ending January 25, 2008 . .o v o v invnsiivanas $10158  $47.23
First Quarter (through July 5§, 2018) ...... ..o iiiiiiiiiinnas $ 8507 $6L03

On July 5, 2019, the last reported sale price of our common stock on the NASDAQ Global Select
Market was $84.65 per share. As of July 5, 2019, we had 22 holders of record of cur commeon stock The
actual number of stockholders is greater than this number of record holders, and includes stockholders
who are beneficial owners, but whose shares are held in street name by brokers and other nominees.
This number of holders of record also does not include stockholders whose shares may be held in trust
by other entities.

We do not currently intend to pay cash dividends on our common stock and do not anticipate
paying any dividends on our common stock in the foreseeable future. Any future determinations relating
to our dividend policies will be made at the diseretion of our board of directors and will depend on
conditions then existing, including our financial condition, results of operations, contractual restrictions,
capital requirements, business prospects and other factors our board of directors may deem relevant.
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EXPERTS

The financial statements and management's assessment of the effectivenese of internal eontrol
over financial reporting (which is included in Management's Report on Internal Control over Financial
Reporting) incorporated in this Prospectus by reference to the Annual Report on Form 10-K of HealthE-
quity, Ine. for the year ended January 31, 2019 have been so incorporated in reliance on the repont of
PricewaterhouseCoopers LLP. an independent registered public accounting firm, given on the authority
of said firm as experts in auditing and accounting.

The consolidsted financial statements of WageWorks, Inc. (the “Company™) as of December 31,
2018 and 2017 and for each of the two years in the period ended December 31, 2008 and management's
assessment of the effectiveness of internal contral aver financial reporting as of December 31, 2018
incorporated by reference in this Prospectus have been so incorporated in reliance on the reports of
BDO USA, LLP, an independent registered public accounting firm (the report on the effectiveness of
internal control over financial reporting expresses an adverse opinion on the effectiveness of the com-
pany’s internal control over financial reporting as of December 31, 2018) incorporated herein by refer-
ence, given on the authority of said firm as experts in auditing and accounting.

The consolidated financial statements of WageWorks, Inc. (the “Company™ for the vear ended
December 31,2016 Incorporated by reference in this Prespectus have been so incorporated In reliance on
the report of Macias, Gini & O'Connell, LLP, an independent registered public accounting firm incorpo-
rated herein by reference, given on the authority of said firm as experts in auditing and accounting.
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