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(Name, address, including zip code, and telephone number, including area code, of agent for service)

Approximate date of commencement of proposed sale to the public:
From time to time after the effective date of this registration statement.

             If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment plans, please check the following
box:    o

             If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities Act of
1933, other than securities offered only in connection with dividend or interest reinvestment plans, check the following box:    ý

             If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following box and
list the Securities Act registration statement number of the earlier effective registration statement for the same offering:    o

             If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities Act
registration statement number of the earlier effective registration statement for the same offering.    o

             If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that shall become effective upon filing
with the Commission pursuant to Rule 462(e) under the Securities Act, check the following box.    o

             If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to register additional securities or
additional classes of securities pursuant to Rule 413(b) under the Securities Act, check the following box.    o

             Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting company. See
the definitions of "large accelerated filer," "accelerated filer" and "smaller reporting company" in Rule 12b-2 of the Exchange Act.

Large accelerated filer o Accelerated filer ý Non-accelerated filer o

(Do not check if a
smaller reporting company)

Smaller reporting company o

CALCULATION OF REGISTRATION FEE

Title of Each Class of Securities
to be Registered(1)

Amount to be
Registered(2)

Proposed
Maximum

Offering Price
Per
Unit

Proposed
Maximum
Aggregate
Offering
Price(3)

Amount of
Registration Fee

Common Stock, no par value, Preferred Stock, no par value, Debt Securities,
Warrants, Purchase Contracts, Units, Depositary Shares $100,000,000 (4) $100,000,000 $10,070

(1)
Any securities registered hereunder may be sold separately or together with other securities registered hereunder.

(2)
Includes (i) such indeterminate number of shares of Common Stock as may be issued from time to time at indeterminate prices, plus such indeterminate
number of shares of Common Stock as may be issued in exchange for, or upon conversion of, Debt Securities or Preferred Stock or exercise of
Warrants registered hereunder; (ii) such indeterminate number of shares of Preferred Stock as may be issued from time to time at indeterminate prices,
plus such indeterminate number of shares of Preferred Stock as may be issued in exchange for, or upon conversion of, Debt Securities or exercise of
Warrants registered hereunder; (iii) such indeterminate number of Depositary Shares as may be issued from time to time at indeterminate prices, plus
such indeterminate number of Depositary Shares as may be issued in exchange for, or upon conversion of, Debt Securities or exercise of Warrants
registered hereunder; (iv) such indeterminate principal amount of Debt Securities as may from time to time be issued at indeterminate prices, plus such
indeterminate principal amount of Debt Securities as may be issued upon exercise of Warrants registered hereunder; (v) such indeterminate number of
Warrants as may from time to time be issued at indeterminate prices; (vi) such indeterminate number of Units as may from time to time be issued at
indeterminate prices; and (vii) such indeterminate amount of Purchase Contracts that may require the holder thereof to purchase Common Stock,

Edgar Filing: First Internet Bancorp - Form S-3

2



Preferred Stock, Depositary Shares or Debt Securities. In addition, pursuant to Rule 416 under the Securities Act, the securities registered hereunder
include such indeterminate number of securities as may be issuable with respect to the securities being registered hereunder as a result of stock splits,
stock dividends or similar transactions.

(3)
Estimated solely for the purpose of calculating the registration fee in accordance with Rule 457 under the Securities Act of 1933, as amended. In no
event will the aggregate initial offering price of the securities issued under this registration statement exceed the amount registered above. Separate
consideration may or may not be received for securities that are issued upon conversion or exchange of Debt Securities, Preferred Stock or for
securities that are issued upon exercise of Warrants.

(4)
Omitted pursuant to General Instruction II.D of Form S-3. The proposed maximum offering price per unit will be determined from time to time by the
registrant in connection with the issuance of securities registered hereunder.

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its effective date until the registrant
shall file a further amendment which specifically states that this registration statement shall thereafter become effective in accordance with Section 8(a)
of the Securities Act of 1933 or until this registration statement shall become effective on such date as the Commission, acting pursuant to said
Section 8(a), may determine.
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The information in this prospectus is not complete and may be changed. We may not sell the securities until the registration statement
filed with the Securities and Exchange Commission, of which this prospectus is a part, is effective. This prospectus is not an offer to sell
these securities and is not soliciting an offer to buy these securities in any state where the offer or sale is not permitted.

Subject to Completion, Dated December 23, 2015

PROSPECTUS

$100,000,000

Common Stock
Preferred Stock
Depositary Shares
Debt Securities
Warrants

Purchase Contracts
Units

        We may issue securities from time to time in one or more offerings. This prospectus describes the general terms of these securities and the
general manner in which these securities will be offered. Each time we sell securities, we will provide a prospectus supplement that will contain
specific information about the terms of that offering. Such prospectus supplement may also add, update or change information contained in this
prospectus. You should carefully read this prospectus and the applicable prospectus supplement together with the additional information
described under the heading "Where You Can Find More Information" before you invest.

        We may offer and sell these securities in amounts, at prices and on terms determined at the time of offering. The securities may be sold
directly to purchasers or through underwriters, dealers and agents. If underwriters, dealers or agents are used to sell the securities, we will name
them and describe their compensation in a prospectus supplement.

        Our common stock is listed on The NASDAQ Capital Market under the symbol "INBK."

Investing in our securities involves a high degree of risk. You should review carefully the risks and
uncertainties described under the heading "Risk Factors" on page 5 of this prospectus and in the applicable
prospectus supplement or free writing prospectuses we have authorized for use in connection with a specific
offering, and under similar headings in the other documents that are incorporated by reference into this
prospectus.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these
securities or determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

These securities are not savings accounts, deposits or other obligations of any bank and are not insured or guaranteed by the
Federal Deposit Insurance Corporation, the Deposit Insurance Fund or any other governmental agency or instrumentality.
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        The date of this prospectus is                        , 2015.
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        The distribution of this prospectus and the applicable prospectus supplement and the offering of the securities in certain jurisdictions may
be restricted by law. Persons into whose possession this prospectus and the applicable prospectus supplement come should inform themselves
about and observe any such restrictions. This prospectus and the applicable prospectus supplement do not constitute, and may not be used in
connection with, an offer or solicitation by anyone in any jurisdiction in which such offer or solicitation is not authorized or in which the person
making such offer or solicitation is not qualified to do so or to any person to whom it is unlawful to make such offer or solicitation.
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 ABOUT THIS PROSPECTUS

        This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission, or "SEC," utilizing a "shelf"
registration process. Under this process, we may sell common stock, preferred stock, depositary shares, debt securities, warrants, purchase
contracts or units in one or more offerings up to an aggregate initial offering price of $100,000,000. We may sell these securities either
separately or in units.

        This prospectus provides you with a general description of the securities we may offer. Each time we offer securities under this prospectus,
we will provide a prospectus supplement that will contain more specific information about the terms of that offering. We may also authorize one
or more free writing prospectuses to be provided to you that may contain material information relating to these offerings. The prospectus
supplement and any related free writing prospectus that we may authorize to be provided to you may also add, update or change any of the
information contained in this prospectus or in the documents that we have incorporated by reference into this prospectus. We urge you to read
carefully this prospectus, any applicable prospectus supplement and any free writing prospectuses we have authorized for use in connection with
a specific offering, together with the information incorporated herein or therein by reference as described under the heading "Incorporation of
Certain Information by Reference," before buying any of the securities being offered.

This prospectus may not be used to consummate a sale of securities unless it is accompanied by a prospectus supplement.

        You should rely only on the information contained in, or incorporated by reference into, this prospectus and any applicable prospectus
supplement, along with the information contained in any free writing prospectuses we have authorized for use in connection with a specific
offering. We have not authorized anyone to provide you with different or additional information. This prospectus is an offer to sell only the
securities offered hereby, but only under circumstances and in jurisdictions where it is lawful to do so.

        The information appearing in this prospectus, any applicable prospectus supplement or any related free writing prospectus is accurate only
as of the date on the front of the document, and any information we have incorporated by reference is accurate only as of the date of the
document incorporated by reference, regardless of the time of delivery of this prospectus, any applicable prospectus supplement or any related
free writing prospectus, or any sale of a security. Our business, financial condition, results of operations and prospects may have changed since
those dates.

        This prospectus contains summaries of certain provisions contained in some of the documents described herein, but reference is made to the
actual documents for complete information. All of the summaries are qualified by the actual text of the documents. Copies of some of the
documents referred to herein have been filed, will be filed or will be incorporated by reference as exhibits to the registration statement of which
this prospectus is a part, and you may obtain copies of those documents as described below under the section titled "Where You Can Find More
Information."

        This prospectus may contain and incorporates by reference, and any prospectus supplement or free writing prospectus may contain and
incorporate by reference, market data and industry statistics and forecasts that are based on independent industry publications and other publicly
available information. Although we believe these sources are reliable, we do not guarantee the accuracy or completeness of this information and
we have not independently verified this information. Although we are not aware of any misstatements regarding the market and industry data
that may be presented in this prospectus and the documents incorporated herein by reference, these estimates involve risks and uncertainties and
are subject to change based on various factors, including those discussed under the heading "Risk Factors" contained in the applicable
prospectus supplement and any related free writing prospectus,

1
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and under similar headings in the other documents that are incorporated by reference into this prospectus. Accordingly, investors should not
place undue reliance on this information.

        When we refer to "First Internet Bancorp," the "Company," "we," "us" and "our" in this prospectus, we mean First Internet Bancorp, an
Indiana corporation, and its consolidated subsidiaries, unless the context indicates otherwise. References to "First Internet Bank" or the "Bank"
refer to First Internet Bank of Indiana, an Indiana chartered bank and wholly owned subsidiary of the Company.

 WHERE YOU CAN FIND MORE INFORMATION

        This prospectus is part of a registration statement on Form S-3 we have filed with the SEC under the Securities Act of 1933, as amended,
which we refer to as the "Securities Act," and does not contain all the information set forth in the registration statement. Whenever a reference is
made in this prospectus to any of our contracts, agreements or other documents, the reference may not be complete and you should refer to the
exhibits that are a part of the registration statement or the exhibits to the reports or other documents incorporated by reference into this
prospectus for a copy of such contract, agreement or other document. Because we are subject to the information and reporting requirements of
the Securities Exchange Act of 1934, as amended, which we refer to as the "Exchange Act," we file annual, quarterly and current reports, proxy
statements and other information with the SEC. Our SEC filings are available to the public over the Internet at the SEC's website at
http://www.sec.gov. You may also read and copy any document we file at the SEC's Public Reference Room at 100 F Street, N.E., Washington,
D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further information on the operation of the Public Reference Room.

        We also make available, free of charge, on or through our website (http://firstinternetbancorp.com) our annual, quarterly and current
reports, proxy statements and other information we file or furnish pursuant the Exchange Act. Please note, however, that we have not
incorporated any other information by reference from our website, other than the documents listed under the heading "Incorporation of Certain
Information by Reference." In addition, you may request copies of these filings at no cost, by writing or telephoning us at the following address
or telephone number:

Chief Financial Officer
First Internet Bancorp
11201 USA Parkway
Fishers, Indiana 46037

(317) 532-7900

 INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

        The SEC allows us to "incorporate by reference" information from other documents that we file with it, which means that we can disclose
important information to you by referring you to those documents. The information incorporated by reference is considered to be part of this
prospectus. Information in this prospectus supersedes information incorporated by reference that we filed with the SEC prior to the date of this
prospectus, while information that we file later with the SEC will automatically update and supersede the information in this prospectus. We
incorporate by reference into this prospectus and the registration statement of which this prospectus is a part the information or documents listed
below that we have filed with the SEC (Commission File No. 001-35750):

�
Our Annual Report on Form 10-K for the year ended December 31, 2014, filed on March 13, 2015;

�
Our Quarterly Reports on Form 10-Q for the quarters ended March 31, 2015, June 30, 2015 and September 30, 2015, filed
on May 7, 2015, August 5, 2015 and November 3, 2015, respectively;

2
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�
Our Current Reports on Form 8-K filed on January 21, 2015, March 31, 2015, May 20, 2015, October 8, 2015 and
October 23, 2015; and

�
The description of our capital stock contained in our registration statement on Form 10 filed on November 30, 2012,
including any subsequently filed amendment or report updating such description.

        We also incorporate by reference any future filings (other than any filings or portions of such reports that are not deemed "filed" under the
Exchange Act in accordance with the Exchange Act and applicable SEC rules, including current reports furnished under Item 2.02 or Item 7.01
of Form 8-K and exhibits filed on such form that are related to such items unless such Form 8-K expressly provides to the contrary) made with
the SEC pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act, including those made after the date of the initial filing of the
registration statement of which this prospectus is a part, until we file a post-effective amendment that indicates the termination of the offering of
the securities made by this prospectus and will become a part of this prospectus from the date that such documents are filed with the SEC.
Information in such future filings updates and supplements the information provided in this prospectus. Any statements in any such future filings
will automatically be deemed to modify and supersede any information in any document we previously filed with the SEC that is incorporated or
deemed to be incorporated herein by reference to the extent that statements in the later filed document modify or replace such earlier statements.
To obtain copies of these filings, see "Where You Can Find More Information."

 OUR COMPANY

        First Internet Bancorp is a bank holding company that conducts its business activities through its wholly-owned subsidiary, First Internet
Bank. The Bank was the first state-chartered, Federal Deposit Insurance Corporation ("FDIC") insured Internet bank. We offer a full
complement of products and services on a nationwide basis. We conduct our deposit operations primarily over the Internet and have no
traditional branch offices. In recent years, we have added commercial real estate ("CRE") lending, including nationwide single tenant lease
financing, and commercial and industrial ("C&I") lending, including business banking/treasury management services to meet the needs of
high-quality commercial borrowers and depositors.

        Our business model differs from that of a typical community bank. We do not have a conventional brick and mortar branch system, but
instead operate through our scalable Internet banking platform. The market area for our residential real estate lending, consumer lending, and
deposit gathering activities is the entire United States. We also offer single tenant lease financing on a nationwide basis. Our other commercial
banking activities, including CRE and C&I loans, corporate credit cards, and corporate treasury management services, are offered by our
commercial banking team to businesses primarily within Central Indiana, Phoenix, Arizona, and adjacent markets.

        The Bank commenced banking operations in 1999 and grew organically in the consumer market in its early years by adding new customers,
products and capabilities through its Internet-based platform. The Company was incorporated under the laws of the State of Indiana in 2005. In
2006, we acquired all of the outstanding shares of the Bank. In 2007, we acquired Indianapolis-based Landmark Financial Corporation. The
acquisition merged Landmark Savings Bank, FSB, into the Bank. The Landmark acquisition added a turnkey retail mortgage lending operation
that we then expanded on a nationwide basis through our Internet platform.

        As of September 30, 2015, there were 4,484,513 shares of our common stock, no par value, issued and outstanding, and we had total assets
of $1.2 billion, total liabilities of $1.1 billion, and shareholders' equity of $103 million.

3
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        Our principal executive offices are located at 11201 USA Parkway, Fishers, Indiana 46037, and our telephone number is (317) 532-7900.
Our website is www.firstinternetbancorp.com. The information on our website is not part of this prospectus and the reference to our website
address does not constitute incorporation by reference of any information on our website into this prospectus.

        If you want to find more information about us, please see the section entitled "Where You Can Find More Information" in this prospectus.

 SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

        We are including the following discussion to inform our existing and potential security holders generally of some of the risks and
uncertainties that can affect the Company and to take advantage of the "safe harbor" protection for forward-looking statements afforded by
applicable federal securities laws.

        All statements other than statements of historical fact included or incorporated by reference in this prospectus, any prospectus supplement
or any free writing prospectus authorized for use in connection with a particular offering, including any regarding our financial condition, results
of operations, plans, objectives, future operations or performance, business strategy, and industry trends, are forward-looking statements.
Forward-looking statements are generally accompanied by terms or phrases such as "estimate," "project," "predict," "believe," "expect,"
"anticipate," "target," "plan," "intend," "seek," "goal," "will," "should," "contemplate," "continue," "may" or other words and similar expressions
that convey the uncertainty of future events or outcomes. Items contemplating or making assumptions about actual or potential future income,
market size, collaborations, and trends or operating results also constitute such forward-looking statements.

        Forward-looking statements involve inherent risks and uncertainties, and important factors (many of which are beyond our control) that
could cause actual results to differ materially from those set forth in the forward-looking statements, include the following: failures of or
interruptions in the communications and information systems on which we rely to conduct our business; our plans to grow our commercial real
estate and commercial and industrial loan portfolios; competition with national, regional, and community financial institutions; the loss of any
key members of senior management; fluctuations in interest rates; general economic conditions; and risks relating to the regulation of financial
institutions.

        We have based any forward-looking statements on our current expectations and assumptions about future events. While our management
considers these expectations and assumptions to be reasonable, they are inherently subject to significant business, economic, competitive,
regulatory and other risks, contingencies and uncertainties, most of which are difficult to predict and many of which are beyond our control.
Accordingly, our actual results, performance or achievements may differ materially from those expressed in or implied by these statements.
Forward-looking statements speak only as of the date they are made. You should consider carefully the statements under the heading "Risk
Factors" in this prospectus, the applicable prospectus supplement and any free writing prospectus that we authorize for use in connection with a
specific offering, in our most recent Annual Report on Form 10-K and in other reports, filings or documents filed with the SEC and incorporated
by reference into this prospectus, which describe factors that could cause our actual results to differ from those set forth in the forward-looking
statements. We do not undertake, and specifically disclaim, any obligation to update any forward-looking statements to reflect events or
circumstances occurring after the date of such statements other than as may be required by applicable law or regulation.

4
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 RISK FACTORS

        Investing in our securities involves a high degree of risk. Before deciding whether to invest in our securities, you should consider carefully
the risks and uncertainties described under the heading "Risk Factors" contained in the applicable prospectus supplement and any related free
writing prospectus, and discussed under the section entitled "Risk Factors" contained in our most recent Annual Report on Form 10-K and in our
most recent Quarterly Reports on Form 10-Q, as well as any amendments thereto reflected in subsequent filings with the SEC, which are
incorporated by reference into this prospectus in their entirety, together with other information in this prospectus, the applicable prospectus
supplement, the documents incorporated by reference and any free writing prospectus that we authorize for use in connection with a specific
offering. The risks described in these documents are not the only ones we face, but those that we consider to be material. There may be other
unknown or unpredictable economic, business, competitive, regulatory or other factors that could have material adverse effects on our future
results, If any of these risks actually occurs, our business, financial condition, results of operations or cash flow could be materially adversely
affected. This could cause the trading price of our common stock to decline, resulting in a loss of all or part of your investment. See the section
titled "Where You Can Find More Information" in this prospectus.

 USE OF PROCEEDS

        Unless we otherwise specify in the applicable prospectus supplement, the net proceeds we receive from the sale of the securities offered by
this prospectus and the accompanying prospectus supplement will be used for general corporate purposes. General corporate purposes may
include but are not limited to the repayment of debt, investments in or extensions of credit to our subsidiaries, the financing of possible
acquisitions or business expansion or the repurchase of shares of our common stock. The net proceeds may be invested temporarily or applied to
repay short-term debt until they are used for their stated purpose.

 RATIO OF EARNINGS TO FIXED CHARGES AND EARNINGS TO COMBINED FIXED CHARGES
AND PREFERRED STOCK DIVIDENDS

        The following table sets forth our consolidated ratio of earnings to fixed charges and our consolidated ratio of earnings to combined fixed
charges and preferred stock dividends on a historical basis for the periods indicated. For purposes of computing these ratios, earnings represent
income before taxes and fixed charges. Fixed charges, excluding interest on deposits, consist of interest expense, excluding interest on deposits,
and one-third of rental expense for all operating leases, which we believe to be representative of the interest portion of rent expense. Fixed
charges, including interest on deposits, consist of interest expense, one-third of rental expense and interest on deposits. The term "preferred stock
dividends" is the amount of pre-tax earnings that is required to pay dividends on First Internet Bancorp's issued and outstanding preferred stock.
As of the date of this prospectus, we had no preferred stock outstanding.

Nine Months
Ended

September 30,
2015

Year Ended December 31,

2014 2013 2012 2011 2010
Consolidated ratio of earnings to fixed charges:
Excluding interest on deposits 8.00x 5.43x 5.42x 6.32x 3.66x 5.11x
Including interest on deposits 2.31x 1.71x 1.75x 1.90x 1.41x 1.61x
Consolidated ratio of earnings to combined fixed charges and
preferred stock dividends:
Excluding interest on deposits 8.00x 5.43x 5.42x 6.32x 3.66x 5.11x
Including interest on deposits 2.31x 1.71x 1.75x 1.90x 1.41x 1.61x
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 DESCRIPTION OF CAPITAL STOCK

        Our voting common stock, no par value per share, is traded on the NASDAQ Capital Market under the symbol "INBK." We are authorized
to issue up to 45,000,000 shares of common stock and, as of September 30, 2015, we had 4,484,513 shares of common stock issued and
outstanding. Our Board of Directors also has the authority to issue up to 5,000,000 shares of preferred stock, no par value per share (described
below), none of which shares were issued or outstanding on September 30, 2015.

        A description of material terms and provisions of our articles of incorporation and amended and restated bylaws affecting the rights of
holders of our capital stock is set forth below. The description is intended as a summary and is qualified in its entirety by reference to our articles
of incorporation and bylaws which are filed as exhibits to the registration statement of which this prospectus forms a part.

Common Stock

        Voting Rights.    Except as described below under "Important Provisions of Indiana Law�Control Share Acquisitions," each holder of
common stock is entitled to one vote for each share on all matters to be voted upon by the common shareholders. There are no cumulative voting
rights.

        Dividend Rights.    Subject to preferences to which holders of any shares of preferred stock may be entitled, holders of common stock will
be entitled to receive ratably any dividends that may be declared from time to time by the Board of Directors out of funds legally available for
that purpose.

        Rights Upon Liquidation.    In the event of our liquidation, dissolution or winding up, holders of common stock will be entitled to share in
our assets remaining after the payment or provision for payment of our debts and other liabilities, and the satisfaction of any liquidation
preferences granted to the holders of any shares of preferred stock that may be outstanding.

        Other Provisions.    Holders of common stock have no preemptive or conversion rights or other subscription rights. There are no
redemption or sinking fund provisions that apply to the common stock. All shares of common stock currently issued and outstanding are fully
paid and nonassessable. The rights, preferences and privileges of the holders of common stock are subject to, and may be adversely affected by,
the rights of the holders of shares of any series of preferred stock that we may designate in the future.

        Because we are a bank holding company, any purchaser of certain specified amounts of our common stock may be required to file a notice
with or obtain the approval of the Board of Governors of the Federal Reserve System (the "Federal Reserve") under the Bank Holding Company
Act of 1956, as amended, and the Change in Bank Control Act of 1978, as amended. Specifically, under regulations adopted by the Federal
Reserve, (1) any other bank holding company may be required to obtain the approval of the Federal Reserve before acquiring 5% or more of our
common stock and (2) any person may be required to file a notice with and not be disapproved by the Federal Reserve to acquire 10% or more
of our common stock and will be required to file a notice with and not be disapproved by the Federal Reserve to acquire 25% or more of our
common stock.

        Transfer Agent and Registrar.    The transfer agent and registrar for our common stock is Computershare Trust Company, N.A.

Preferred Stock

        General.    We are authorized to issue up to 5,000,000 shares of preferred stock (86,221 shares of which are designated as "Non-Voting
Common Stock") in one or more series with respect to which our Board of Directors may, without shareholder approval, determine the
designations, preferences, limitations and relative rights for each series of preferred stock. Accordingly, our Board of Directors,
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without shareholder approval, could authorize preferred stock to be issued with voting, conversion and other rights which could adversely affect
the voting power and other rights of the holders of common stock or other outstanding series of preferred stock.

        Terms.    Certain specific terms of the preferred stock that we offer in the future will be described in the applicable prospectus supplement
relating to that preferred stock. Investors are urged to carefully review the terms contained in such prospectus supplement, as well as the articles
of amendment to our articles of incorporation establishing such terms that we file with the Secretary of State of the State of Indiana and the SEC.
Those terms may include, among others:

�
the designation of the series, which may be by distinguishing number, letter or title;

�
the number of shares of the series, which number the Board of Directors may thereafter (except where otherwise provided in
the articles of amendment) increase or decrease (but not below the number of shares thereof then outstanding);

�
the amounts payable on, and the preferences, if any, of shares of the series in respect of dividends, and whether such
dividends, if any, shall be cumulative or noncumulative;

�
dates at which dividends, if any, shall be payable;

�
the redemption rights and price or prices, if any, for shares of the series;

�
the terms and amount of any sinking fund provided for the purchase or redemption of shares of the series;

�
the amounts payable on, and the preferences, if any, of shares of the series in the event of any voluntary or involuntary
liquidation, dissolution or winding up of the affairs of the Company;

�
whether the shares of the series shall be convertible into or exchangeable for shares of any other class or series, or any other
securities, of ours or any other corporation, and, if so, the specification of such other class or series or such other security,
the conversion or exchange price or prices or rate or rates, any adjustments thereof, the date or dates at which such shares
shall be convertible or exchangeable and all other terms and conditions upon which such conversion or exchange may be
made;

�
any restriction on the repurchase or redemption of shares by us while there is any arrearage in the payment of dividends or
sinking fund installments, if applicable;

�
restrictions on the issuance of shares of the same series or of any other class or series; and

�
the voting rights, if any, of the holders of shares of the series.

        Furthermore, our Board of Directors could direct us to issue, in one or more transactions, shares of preferred stock, additional shares of
common stock or rights to purchase such shares (subject to the limits imposed by applicable laws and the rules of The Nasdaq Stock Market) in
amounts which could make more difficult and, therefore, less likely, a takeover, proxy contest, change in our management or any other
extraordinary corporate transaction, which might be opposed by the incumbent Board of Directors. Any issuance of preferred stock or of
common stock could have the effect of diluting the earnings per share, book value per share and voting power of common stock held by our
shareholders.
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        Under regulations adopted by the Federal Reserve under the Bank Holding Company Act of 1956, as amended, and the Change in Bank
Control Act of 1978, as amended, if the holders of any series of the preferred stock are or become entitled to vote for the election of directors,
such series may then be deemed a "class of voting securities" and a holder of 10% or more of such series that is a company may then be subject
to regulation as a bank holding company. In addition, at such time as such series is deemed a class of voting securities, (1) any holder that is a
bank holding company may be required to obtain the approval of the Federal Reserve to acquire or retain more than 5% of that series and
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(2) any person may be required to obtain the approval of the Federal Reserve to acquire or retain 10% or more of that series and will be required
to obtain the approval of the Federal Reserve to acquire or retain 25% or more of that series.

Depositary Shares

        We may issue fractional shares of preferred stock rather than full shares of preferred stock. If we exercise this option, we will issue receipts
for depositary shares, and each of these depositary shares will represent a fraction (to be set forth in the prospectus supplement relating to such
depositary shares) of a share of a particular series of preferred stock.

        The shares of any series of preferred stock underlying the depositary shares will be deposited under a deposit agreement between us and a
bank or trust company selected by us. The depositary will have its principal office in the United States and a combined capital and surplus of at
least $50,000,000. Subject to the terms of the deposit agreement, each owner of a depositary share will be entitled, in proportion to the
applicable fraction of a share of preferred stock underlying the depositary share, to all of the rights and preferences of the preferred stock
underlying that depositary share. Those rights may include dividend, voting, redemption, conversion and liquidation rights.

        The depositary shares will be evidenced by depositary receipts issued under a deposit agreement. Depositary receipts will be distributed to
those persons purchasing the fractional shares of preferred stock underlying the depositary shares, in accordance with the terms of the offering.
We will describe the material terms of the deposit agreement, the depositary shares and the depositary receipts in a prospectus supplement
relating to the depositary shares. You should also refer to the forms of the deposit agreement and depositary receipts that will be filed with the
SEC in connection with the offering of the specific depositary shares.

Outstanding Warrant

        In 2013, we issued a warrant to purchase up to 48,750 shares of our common stock, no par value, as consideration in connection with a
subordinated debenture purchase agreement entered into with a third-party lender. The warrant had an initial per share exercise price of $19.33.
The warrant became exercisable on June 28, 2014, and, unless previously exercised, will expire on June 28, 2021. The Company has the right to
force an exercise of the warrant after the debenture has been repaid in full if the 20-day volume-weighted average price of a share of its common
stock exceeds $30.00. The warrant remained outstanding as of September 30, 2015.

Number of Directors; Removal; Vacancies

        Our articles of incorporation provide that we may have between 3 and 25 directors and our bylaws further provide that our Board of
Directors may establish an actual number of directors between 3 and 11 from time to time by resolution. Our articles of incorporation provide
that any director may be removed for a specific cause found and determined by the vote of a majority of the entire Board of Directors. In
addition, any or all directors may be removed with or without cause at a meeting of shareholders called for such purpose by the affirmative vote
of the holders of a majority of the outstanding shares entitled to be cast generally in the election of directors. If any vacancy occurs on the Board
of Directors, including a vacancy which occurs by reason of an increase in the number of directors, such vacancy shall be filled by a majority
vote of the directors then in office.

Special Meetings of Shareholders; Limitations on Shareholder Action by Written Consent

        Our bylaws provide that special meetings of our shareholders may be called only by the Board of Directors, the Chairman of the Board of
Directors, the Chief Executive Officer or the President. A special meeting of our shareholders may not be called by any other person or persons,
including

8

Edgar Filing: First Internet Bancorp - Form S-3

15



Table of Contents

holders of our common stock. The only matters that may be considered at any special meeting of the shareholders are the matters specified in the
notice of the meeting.

        Because our common stock is registered under the Exchange Act, the Indiana Business Corporation Law, as amended, or IBCL, provides
that any actions required or permitted to be taken by our shareholders may not be effected by written consent unless the written consent
describing the action taken is signed by all shareholders entitled to vote on the action.

Amendments; Vote Requirements

        Except where authority is granted to the Board of Directors under the IBCL, our articles of incorporation may be amended if the
amendment is recommended by the Board of Directors and approved by a majority of the votes entitled to be cast if the amendment would create
dissenters' rights or otherwise if the votes cast favoring the proposal exceed the votes cast opposing the proposal at a meeting at which a quorum
is present. Our bylaws may only be amended by the affirmative vote of a majority of the entire Board of Directors, except as otherwise required
by our articles of incorporation or the IBCL.

Advance Notice Requirements for Shareholder Proposals and Nomination of Directors

        Our bylaws establish an advance notice procedure with regard to business to be brought before an annual meeting of shareholders and with
regard to the nomination of candidates for election as directors, other than by or at the direction of the Board of Directors. In general, notice of
intent to raise business or nominate a director at annual meetings must be received by us not later than the 45th day nor earlier than the 75th day
before the one-year anniversary of the date on which we first mailed our proxy materials or a notice of availability of proxy materials (whichever
is earlier) to our shareholders for the preceding year's annual meeting and must contain certain specified information concerning the matters to
be brought before the meeting or the person to be nominated and concerning the shareholder submitting the proposal.

Important Provisions of Indiana Law

        Control Share Acquisitions.    Under Chapter 42 of the IBCL, an acquiring person or group who makes a "control share acquisition" in an
"issuing public corporation" may not exercise voting rights on any "control shares" unless these voting rights are conferred by a majority vote of
the disinterested shareholders of the issuing public corporation at a special meeting of those shareholders held upon the request and at the
expense of the acquiring person. If control shares acquired in a control share acquisition are accorded full voting rights and the acquiring person
has acquired control shares with a majority or more of all voting power, all shareholders of the issuing public corporation have dissenters' rights
to receive the fair value of their shares pursuant to Chapter 44 of the IBCL.

        Under the IBCL, "control shares" are shares acquired by a person that, when added to all other shares of the issuing public corporation
owned by that person or in respect to which that person may exercise or direct the exercise of voting power, would otherwise entitle that person
to exercise voting power of the issuing public corporation in the election of directors within any of the following ranges:

�
one-fifth or more but less than one-third;

�
one-third or more but less than a majority; or

�
a majority or more.

        A "control share acquisition" means, subject to specified exceptions, the acquisition, directly or indirectly, by any person of ownership of,
or the power to direct the exercise of voting power with respect to, issued and outstanding control shares. For the purposes of determining
whether an
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acquisition constitutes a control share acquisition, shares acquired within 90 days or under a plan to make a control share acquisition are
considered to have been acquired in the same acquisition.

        An "issuing public corporation" means a corporation which has (1) 100 or more shareholders; (2) its principal place of business or its
principal office in Indiana, or that owns or controls assets within Indiana having a fair market value of greater than $1,000,000; and (3) (a) more
than 10% of its shareholders resident in Indiana, (b) more than 10% of its shares owned of record or owned beneficially by Indiana residents or
(c) 1,000 shareholders resident in Indiana.

        The overall effect of these provisions may be to render more difficult or to discourage a merger, a tender offer, a proxy contest or the
assumption of control by a holder of a large block of our common stock or other person, or the removal of incumbent management, even if those
actions may be beneficial to our shareholders generally.

        The provisions described above do not apply if, before a control share acquisition is made, the corporation's articles of incorporation or
by-laws, including a by-law adopted by the corporation's board of directors, provide that the provisions do not apply to the corporation. Our
articles of incorporation and bylaws do not currently exclude us from Chapter 42.

        Certain Business Combinations.    Chapter 43 of the IBCL restricts the ability of a "resident domestic corporation" to engage in any
combinations with an "interested shareholder" for five years after the date the interested shareholder became such, unless the combination or the
purchase of shares by the interested shareholder on the interested shareholder's date of acquiring shares is approved by the board of directors of
the resident domestic corporation before that date. If the combination was not previously approved, then the interested shareholder may effect a
combination after the five-year period only if that shareholder receives approval from a majority of the disinterested shareholders or the offer
meets specified "fair price" criteria.

        For purposes of the above provisions, "resident domestic corporation" means an Indiana corporation that has 100 or more shareholders.
"Interested shareholder" means any person, other than the resident domestic corporation or its subsidiaries, who is (1) the beneficial owner,
directly or indirectly, of 10% or more of the voting power of the outstanding voting shares of the resident domestic corporation or (2) an affiliate
or associate of the resident domestic corporation, which at any time within the five-year period immediately before the date in question, was the
beneficial owner, directly or indirectly, of 10% or more of the voting power of the then-outstanding shares of the resident domestic corporation.

        The definition of "beneficial owner" for purposes of Chapter 43 means a person who, directly or indirectly, owns the shares, has the right to
acquire or vote the subject shares (excluding voting rights under revocable proxies made in accordance with federal law), has any agreement,
arrangement or understanding for the purpose of acquiring, holding or voting or disposing of the subject shares or holds any "derivative
instrument" that includes the opportunity, directly or indirectly, to profit or share in any profit derived from any increase in the value of the
subject shares.

        The above provisions do not apply to corporations that elect not to be subject to Chapter 43 in an amendment to their articles of
incorporation approved by a majority of the disinterested shareholders. That amendment, however, cannot become effective until 18 months
after its passage and would apply only to share acquisitions occurring after its effective date. Our articles of incorporation do not exclude us
from Chapter 43.

        Mandatory Classified Board of Directors.    Under Chapter 33 of the IBCL, a corporation with a class of voting shares registered with the
SEC under Section 12 of the Exchange Act must have a classified board of directors unless the corporation adopts a by-law expressly electing
not to be governed by this provision by the later of July 31, 2009 or 30 days after the corporation's voting shares are first registered under
Section 12 of the Exchange Act. Our Board of Directors adopted a bylaw provision electing not to be subject to the mandatory classified board
requirement within 30 days after our voting common stock was registered under Section 12 of the Exchange Act.
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 DESCRIPTION OF DEBT SECURITIES

        This section describes the general terms and provisions of our debt securities, which could be senior debt securities or subordinated debt
securities. A prospectus supplement will describe the specific terms of the debt securities offered through that prospectus supplement and any
general terms outlined in this section that will not apply to those debt securities.

        The senior debt securities will be issued under an indenture, referred to herein as the "senior indenture," between us and the trustee named
in the applicable prospectus supplement. The subordinated debt securities will be issued under an indenture, referred to herein as the
"subordinated indenture," between us and the trustee named in the applicable prospectus supplement.

        We have summarized the anticipated material terms and provisions of the senior and subordinated indentures in this section. We have also
filed the form of the indentures summarized in this section as exhibits to the registration statement of which this prospectus is a part. You should
read the applicable indenture for additional information before you buy any debt securities. The summary that follows includes references to
section numbers of the indentures so that you can more easily locate these provisions.

General

        The debt securities will be our direct unsecured obligations. Neither of the indentures limits the amount of debt securities that we may issue.
Both indentures permit us to issue debt securities from time to time and debt securities issued under an indenture will be issued as part of a series
that has been established by us under such indenture. (Section 301)

        The senior debt securities will be unsecured and will rank equally with all of our other unsecured unsubordinated debt. The subordinated
debt securities will be unsecured and will rank equally with all of our other subordinated debt securities and, together with such other
subordinated debt securities, will be subordinated to all of our existing and future Senior Debt (as defined below). See "�Subordination" below.

        The debt securities are our unsecured senior or subordinated debt securities, as the case may be, but our assets include equity in our
subsidiaries. As a result, our ability to make payments on our debt securities may depend in part on our receipt of dividends, loan payments and
other funds from our subsidiaries. In addition, if any of our subsidiaries becomes insolvent, the direct creditors of that subsidiary will have a
prior claim on its assets. Our rights and the rights of our creditors, including your rights as an owner of our debt securities, will be subject to that
prior claim, unless we are also a direct creditor of that subsidiary. This subordination of creditors of a parent company to prior claims of
creditors of its subsidiaries is commonly referred to as structural subordination.

        Unless otherwise specified in the applicable prospectus supplement, we may, without the consent of the holders of a series of debt
securities, issue additional debt securities of that series having the same ranking and the same interest rate, maturity date and other terms (except
for the price to public and issue date) as such debt securities. Any such additional debt securities, together with the initial debt securities, will
constitute a single series of debt securities under the applicable indenture. No additional debt securities of a series may be issued if an event of
default under the applicable indenture has occurred and is continuing with respect to that series of debt securities.

        A prospectus supplement relating to a series of debt securities being offered will include specific terms relating to the offering.
(Section 301) These terms will include some or all of the following:

�
the title and type of the debt securities;

�
any limit on the total principal amount of the debt securities of that series;
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�
the price at which the debt securities will be issued;

�
the date or dates on which the principal of and premium, if any, on the debt securities will be payable;

�
the maturity date or dates of the debt securities or the method by which those dates can be determined;

�
if the debt securities will bear interest:

�
the interest rate on the debt securities or the method by which the interest rate may be determined;

�
the date from which interest will accrue;

�
the record and interest payment dates for the debt securities; and

�
the first interest payment date;

�
the place or places where:

�
we can make payments on the debt securities;

�
the debt securities can be surrendered for registration of transfer or exchange; and

�
notices and demands can be given to us relating to the debt securities and under the applicable indenture;

�
any optional redemption provisions that would permit us to elect redemption of the debt securities, or the holders of the debt
securities to elect repayment of the debt securities, before their final maturity;

�
any sinking fund provisions that would obligate us to redeem the debt securities before their final maturity;

�
whether the debt securities will be convertible into shares of capital stock and, if so, the terms and conditions of any such
conversion;

�
if the debt securities will be issued in bearer form, the terms and provisions contained in the bearer securities and in the
applicable indenture specifically relating to the bearer securities;

�
the currency or currencies in which the debt securities will be denominated and payable, if other than U.S. dollars and, if a
composite currency, any special provisions relating thereto;

�
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any circumstances under which the debt securities may be paid in a currency other than the currency in which the debt
securities are denominated and any provisions relating thereto;

�
whether the provisions described below under the heading "�Defeasance" will not apply to the debt securities;

�
any events of default that will apply to the debt securities in addition to those contained in the applicable indenture;

�
any additions or changes to the covenants contained in the applicable indenture and the ability, if any, of the holders to
waive our compliance with those additional or changed covenants;

�
whether all or part of the debt securities will not be issued as permanent global securities and the extent to which the
description of the book-entry procedures described below under "�Book-Entry, Delivery and Form" will not apply to such
global securities�a "global security" is a debt security that we issue in accordance with the applicable indenture to represent
all or part of a series of debt securities;
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�
whether all or part of the debt securities will be issued in whole or in part as temporary global securities and, if so, the
depositary for those temporary global securities and any special provisions dealing with the payment of interest and any
terms relating to the ability to exchange interests in a temporary global security for interests in a permanent global security
or for definitive debt securities;

�
the identity of the trustee, security registrar and paying agent for the debt securities;

�
any material tax implications of the debt securities;

�
any special provisions relating to the payment of any additional amounts on the debt securities; and

�
any other terms of the debt securities.

        When we use the term "holder" in this prospectus with respect to a registered debt security, we mean the person in whose name such debt
security is registered in the security register. (Section 101)

Exchange and Transfer

        Any debt securities of a series can be exchanged for other debt securities of that series so long as the other debt securities are denominated
in authorized denominations and have the same aggregate principal amount and same terms as the debt securities that were surrendered for
exchange. The debt securities may be presented for registration of transfer, duly endorsed or accompanied by a satisfactory written instrument of
transfer, at the office or agency maintained by us for that purpose in any place of payment that we may designate. However, holders of global
securities may transfer and exchange global securities only in the manner and to the extent set forth under "�Book-Entry, Delivery and Form"
below. There will be no service charge for any registration of transfer or exchange of the debt securities, but we may require holders to pay any
tax or other governmental charge payable in connection with a transfer or exchange of the debt securities. (Sections 305, 1002) If the applicable
prospectus supplement refers to any office or agency, in addition to the security registrar, initially designated by us where holders can surrender
the debt securities for registration of transfer or exchange, we may at any time rescind the designation of any such office or agency or approve a
change in the location. However, we will be required to maintain an office or agency in each place of payment for that series. (Section 1002)

        We will not be required to:

�
register the transfer of or exchange debt securities to be redeemed for a period of 15 calendar days preceding the mailing of
the relevant notice of redemption; or

�
register the transfer of or exchange any registered debt security selected for redemption, in whole or in part, except the
unredeemed or unpaid portion of that registered debt security being redeemed in part. (Section 305)

Interest and Principal Payments

        Payments.    Holders may present debt securities for payment of principal, premium, if any, and interest, if any, register the transfer of the
debt securities and exchange the debt securities at the agency maintained by us for such purpose and identified in the applicable prospectus
supplement. We refer to the applicable trustee acting in the capacity of a paying agent for the debt securities as the "paying agent."

        Any money that we pay to the paying agent for the purpose of making payments on the debt securities and that remains unclaimed two
years after the payments were due will, at our request, be
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returned to us and after that time any holder of a debt security can only look to us for the payments on the debt security. (Section 1003)

        Recipients of Payments.    The paying agent will pay interest to the person in whose name the debt security is registered at the close of
business on the applicable record date. Unless otherwise specified in the applicable prospectus supplement, the "record date" for any interest
payment date is the date 15 calendar days prior to that interest payment date, whether or not that day is a business day. A "business day" means
any day, other than a Saturday or Sunday, that is neither a legal holiday nor a day on which banking institutions are authorized or required by
law or regulation to close in New York, New York. However, upon maturity, redemption or repayment, the paying agent will pay any interest
due to the person to whom it pays the principal of the debt security. The paying agent will make the payment on the date of maturity, redemption
or repayment, whether or not that date is an interest payment date. The paying agent will make the initial interest payment on a debt security on
the first interest payment date falling after the date of issuance, unless the date of issuance is less than 15 calendar days before an interest
payment date. In that case, the paying agent will pay interest on the next succeeding interest payment date to the holder of record on the record
date corresponding to the succeeding interest payment date. An "interest payment date" for any debt security means a date on which, under the
terms of that debt security, regularly scheduled interest is payable.

        Book-Entry Debt Securities.    The paying agent will make payments of principal, premium, if any, and interest, if any, to the account of
The Depository Trust Company, referred to herein as "DTC," or other depositary specified in the applicable prospectus supplement, as holder of
book-entry debt securities, by wire transfer of immediately available funds. The "depositary" means the depositary for global securities issued
under the applicable indenture and, unless provided otherwise in the applicable prospectus supplement, means DTC. We expect that the
depositary, upon receipt of any payment, will immediately credit its participants' accounts in amounts proportionate to their respective beneficial
interests in the book-entry debt securities as shown on the records of the depositary. We also expect that payments by the depositary's
participants to owners of beneficial interests in the book-entry debt securities will be governed by standing customer instructions and customary
practices and will be the responsibility of those participants.

        Certificated Debt Securities.    Except as indicated below for payments of interest at maturity, redemption or repayment, the paying agent
will make payments of interest either:

�

CASH FLOWS FROM FINANCING ACTIVITIES

Proceeds from notes payable

-  
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207,036

Proceeds from exercise of warrants

1,024,558

-   

  Net cash provided by financing activities

1,024,558

207,036

Net increase (decrease) in cash and cash equivalents

385,033

(154,205)
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Cash and cash equivalents at beginning of period

1,294,882

218,798

Cash and cash equivalents at end of period

$

1,679,915

$

64,593

SUPPLEMENTAL INFORMATION
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Cash paid for interest

$

-   

$

-   

Cash paid for income taxes

$

-   

$

-   

Non-cash investing and financing activities:
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Conversion of accounts payable to common stock

$

-   

$

30,000  

See the accompanying notes to these unaudited condensed consolidated  financial statements
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BLUE CALYPSO, INC. AND SUBSIDIARIES

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

MARCH 31, 2014

(unaudited)

NOTE 1 � NATURE OF OPERATIONS AND BASIS OF PRESENTATION

Blue Calypso, Inc., a Delaware corporation (the "Company�), is engaged in the development, licensing
and enforcement of technology and intellectual property focused on digital word-of-mouth marketing
and advertising. In January 2014, the Company transitioned from a development stage enterprise to an
operating company.  Prior to 2014, the Company�s primary activities since inception, were the design
and development of its products, negotiating strategic alliances and other agreements, and raising
capital.

The accompanying unaudited condensed consolidated financial statements have been prepared in
accordance with accounting principles generally accepted in the United States of America (�GAAP�)
for interim financial information. Accordingly, they do not include all of the information and
disclosures required by GAAP for annual financial statements. In the opinion of management, such
statements include all adjustments (consisting only of normal recurring items) which are considered
necessary for a fair presentation of the condensed consolidated financial statements of the Company
as of March 31, 2014 and for the three months ended March 31, 2014 and 2013. The results of
operations for the three months ended March 31, 2014 are not necessarily indicative of the operating
results for the full year ending December 31, 2014, or any other period.  These condensed
consolidated financial statements should be read in conjunction with the consolidated financial
statements and related disclosures of the Company as of December 31, 2013 and for the year then
ended, which were filed with the Securities and Exchange Commission on Form 10-K on March 31,
2014.

NOTE 2 � GOING CONCERN AND MANAGEMENT�S LIQUIDITY PLANS

As of March 31, 2014, the Company had cash and cash equivalents of $1,679,915 and working capital
of $1,186,118. During the three months ended March 31, 2014, the Company used net cash in
operating activities of $630,540.  The Company has incurred net losses since inception. These
conditions raise substantial doubt about the Company�s ability to continue as a going concern.

During the three months ended March 31, 2014, the Company received $1,024,558 in cash proceeds
from the exercise of warrants.  The Company believes that its current cash on hand will be sufficient
to fund its projected operating requirements through the fourth quarter of 2014.

The Company's primary source of operating funds since inception has been cash proceeds from the
issuance of common shares and preferred shares to its initial investors, proceeds from the issuance of
convertible secured debentures and the sale of common stock and debentures in private placements.
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 The Company intends to raise additional capital through private debt and equity investors, but there
can be no assurance that these funds will be available on terms acceptable to the Company, or will be
sufficient to enable the Company to fully complete its development activities or sustain operations. If
the Company is unable to raise sufficient additional funds, it will have to develop and implement a
plan to further extend payables, reduce overhead, or scale back its current business plan until
sufficient additional capital is raised to support further operations. There can be no assurance that
such a plan will be successful.

Accordingly, the accompanying condensed consolidated financial statements have been prepared in
conformity with accounting principles generally accepted in the United States of America, which
contemplate continuation of the Company as a going concern and the realization of assets and
satisfaction of liabilities in the normal course of business. The carrying amounts of assets and
liabilities presented in the financial statements do not necessarily purport to represent realizable or
settlement values. The condensed consolidated financial statements do not include any adjustment
that might result from the outcome of this uncertainty.
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BLUE CALYPSO, INC. AND SUBSIDIARIES

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

MARCH 31, 2014

(unaudited)

NOTE 3 � SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Principles of Consolidation

The accompanying condensed consolidated financial statements include the accounts of the Company
and its wholly-owned subsidiaries.  All significant intercompany accounts and transactions have been
eliminated in consolidation.

Use of Estimates

The preparation of financial statements in conformity with GAAP requires management to make
estimates and assumptions that affect the reported amounts of assets and liabilities, disclosure of
contingent assets and liabilities at the date of the financial statements and the reported amounts of
revenues and expenses during the reporting period. Significant estimates include the recoverability
and useful lives of long-lived assets, the fair value of the Company�s stock, stock-based compensation,
fair values relating to warrant and other derivative liabilities, debt discounts and the valuation
allowance related to deferred tax assets. Actual results may differ from these estimates.

Concentrations of Credit Risk

The Company�s financial instruments that are exposed to a concentration of credit risk are cash and
accounts receivable.

As of March 31, 2014, two customers represented 65% and 16% of the Company�s accounts
receivable. As of December 31, 2013, two customers represented 49% and 24% of the Company�s
accounts receivable.

During the three months ended March 31, 2014, two customers represented 71% and 13% of total
revenue.

Net Income (Loss) per Share

The Company computes basic net income (loss) per share by dividing net income (loss) per share
available to common stockholders by the weighted average number of common shares outstanding for
the period and excludes the effects of any potentially dilutive securities. Diluted earnings per share, if
presented, would include the dilution that would occur upon the exercise or conversion of all
potentially dilutive securities into common stock using the �treasury stock� and/or �if converted� methods
as applicable. The computation of basic and diluted loss per share as of March 31, 2014 and 2013
excludes potentially dilutive securities when their inclusion would be anti-dilutive, or if their exercise
prices were greater than the average market price of the common stock during the period.
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Potentially dilutive securities excluded from the computation of basic and diluted net income (loss)
per share are as follows:

March 31,

2014

March 31,

2013

Convertible notes
payable 3,000,000 7,773,879
Series A convertible
preferred stock 11,045,655 25,036,820
Options to purchase
common stock 23,110,318 14,679,073
Warrants to purchase
common stock 12,004,589 32,495,753
 Restricted stock units 5,532,640 13,296,255
Totals 54,693,202 93,281,780
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BLUE CALYPSO, INC. AND SUBSIDIARIES

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

MARCH 31, 2014

(unaudited)

Recent Accounting Pronouncements

There are various updates recently issued, most of which represented technical corrections to the
accounting literature or application to specific industries and are not expected to a have a material
impact on the Company's financial position, results of operations or cash flows.

Reclassifications

Certain amounts in the prior period condensed consolidated financial statements have been
reclassified for comparison purposes to conform to the presentation of the current period condensed
consolidated financial statements. These reclassifications had no effect on the previously reported net
income.

Subsequent Events

The Company evaluates events that have occurred after the balance sheet date but before the financial
statements are issued. Based upon the evaluation, the Company did not identify any recognized or
non-recognized subsequent events that would have required adjustment or disclosure in the condensed
consolidated financial statements, except as disclosed.

NOTE 4 � STOCKHOLDERS� EQUITY

On January 9, 2014, the Company entered into agreements with the holder of certain of its
outstanding warrants originally issued in private placement transactions in September 2011 and April
2012. Pursuant to such agreements, which are more fully described below, the Company agreed to
extend the period during which the warrants are exercisable at a reduced exercise price.

On January 9, 2014, the Company entered into Amendment No. 4 to the warrants that were originally
issued in September 2011.  Pursuant to Amendment No. 4, the exercise price of the warrants was
reduced to $0.05 per share until March 10, 2014.

On January 9, 2014, the Company entered into Amendment No. 3 to the warrant that was originally
issued in April 19, 2012.  Pursuant to Amendment No. 3, the exercise price of the warrants was
reduced to $0.05 per share until March 10, 2014.

On January 10, 2014, holders of such warrants exercised an aggregate of 11,200,000 warrants to
purchase common stock at the reduced exercise price of $0.05 per share resulting in $560,000 in cash
proceeds.  In connection with the warrant exercise, the Company incurred a non-cash interest expense
due to warrant modification of $241,176 when the inducement offer was accepted during the three
months ended March 31, 2014.
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On March 10, 2014, the holder of such warrants exercised an aggregate of 9,291,164 warrants to
purchase common stock at the reduced exercise price of $0.05 per share resulting in $464,558 in cash
proceeds.   As of March 31, 2014, the shares of common stock were not issued.  Such shares were
issued in April 2014, but were included in the calculation of net loss per share for the three months
ended March 31, 2014.  In connection with the warrant exercise, the Company incurred a non-cash
interest expense due to warrant modification of $205,749 when the inducement offer was accepted
during the three months ended March 31, 2014.

Options

Option valuation models require the input of highly subjective assumptions. The fair value of
stock-based payment awards was estimated using the Black-Scholes option model with a volatility
figure derived from an index of historical stock prices of comparable entities until sufficient data
exists to estimate the volatility using the Company�s own historical stock prices. Management
determined this assumption to be a more accurate indicator of value. The Company accounts for the
expected life of options in accordance with the �simplified� method which enables the use of the
simplified method for �plain vanilla� share options as defined in Staff Accounting Bulletin No. 107. The
risk-free interest rate was determined from the implied yields of U.S. Treasury zero-coupon bonds
with a remaining life consistent with the expected term of the options.  The fair value of stock-based
payment awards during the three months ended March 31, 2014 was estimated using the
Black-Scholes pricing model.

In addition, the Company is required to estimate the expected forfeiture rate and only recognize
expense for those shares expected to vest. In estimating the Company�s forfeiture rate, the Company
analyzed its historical forfeiture rate, the remaining lives of unvested options, and the number of
vested options as a percentage of total options outstanding. If the Company�s actual forfeiture rate is
materially different from its estimate, or if the Company reevaluates the forfeiture rate in the future,
the stock-based compensation expense could be significantly different from what the Company has
recorded in the current period.

9
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The Company estimated forfeitures related to option grants at a weighted average annual rate of  0%
per year, as the Company does not yet have adequate historical data, for options granted during the
three months ended March 31, 2014 and 2013.

The following assumptions were used in determining the fair value of employee and vesting
non-employee options:

 March 31,

2014

March 31,

2013
Risk-free interest rate 2.65%-2.73% 0.77%-0.86%
Dividend yield 0% 0%
Stock price volatility 78.9%-79.2% 20%-37%
Expected life 8-10 years 5.75 years
Weighted average grant
date fair value

 $0.11 $0.11

On March 14, 2014, the Compensation Committee of the Board of Directors approved an equity
bonus for the  Company�s Chief Executive Officer consisting of stock options with a fair value of
$800,000. The total bonus awarded was $1,140,000 of which $85,000 will be paid in cash and
$1,055,000 will be paid in stock options valued using the Black Scholes method.  Accordingly, the
Company granted options to purchase 9,232,745 shares of common stock to the Chief Executive
Officer effective March 14, 2014 exercisable at $0.14 per share for ten years, vesting over a term of
three years.

The following table summarizes the stock option activity for the three months ended March 31, 2014:

Shares

Weighte-Average

Exercise Price

Weighte-Average

Remaining

Contractual Term

Aggregate

Intrinsic

Value
Outstanding at
January 1, 2014 13,877,573 $ 0.19 8.4 $ -
Grants 9,232,745 $ 0.14 10.0 $ -
Exercised -
Outstanding at
March 31, 2014 23,110,318 $ 0.17 9.1 $ 253,064
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Vested and
expected to
vest at March
31, 2014 23,110,318 $ 0.17 9.1 $ 253,064
Exercisable at
March 31, 2014 9,928,556 $ 0.16 8.2 $ 253,064

10
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The following table presents information related to employee stock options at March 31, 2014:

Options Outstanding Options Exercisable

Exercise

Price

Number of

Options

Weighted

Average

Remaining
Life

In Years

Exercisable

Number of

Options
$ 0.00-0.10 7,049,043 8.0 7,049,043

0.11-0.25 14,791,275 9.6 1,856,179
0.26-0.50 750,000 8.2 750,000
0.51 � 0.90 520,000 8.3 273,334

23,110,318 9.1 9,928,556

As of March 31, 2014, stock-based compensation of $1,418,265 remains unamortized and is expected
to be amortized over the weighted average remaining period of 2 years.

The stock-based compensation expense related to option grants was $75,717 and $41,506 during the
three months ended March 31, 2014 and 2013, respectively.

Restricted Stock

The following table summarizes the restricted stock activity for the three months ended March 31,
2014:

Restricted shares issued as of January 1, 2014 13,456,667
Granted -
Forfeited -
Total Restricted Shares Issued at March
31, 2014 13,456,667
Vested at March 31, 2014 (7,924,027)
Unvested restricted shares as of March 31,
2014 5,532,640
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Stock based compensation expense related to restricted stock grants was $438,010 and $436,194 for
the three months ended March 31, 2014 and 2013, respectively. As of March 31, 2014, the
stock-based compensation relating to restricted stock of $2,039,206 remains unamortized and is
expected to be amortized over the remaining period of approximately 1.25 years.
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Warrants

The following table summarizes information with respect to outstanding warrants to purchase
common stock of the Company, all of which were exercisable, at March 31, 2014: 

Exercise

Price

Number

Outstanding Expiration Date
$ 0.05 11,045,654 March 2017 to April 2018
$ 0.50 487,235 November 2014 to December 2014
$ 0.75 471,700 July 2014

12,004,589

Shares

Weighte-Average

Exercise Price

Weighte-Average

Remaining

Contractual Term

Aggregate 

Intrinsic

Value
Outstanding at
January 1, 2014 32,495,753 $ 0.08 3.4 $ -
Issued - $ -
Exercised (20,491,164) $ 0.05 
Forfeitures or
expirations -
Outstanding at
March 31, 2014 12,004,589 $ 0.08 2.6 $ 1,626,945

Vested and
expected to
vest at March
31, 2014 12,004,589 $ 0.08 2.6 $ 1,626,945
Exercisable at
March 31, 2014 12,004,589 $ 0.08 2.6 $ 1,626,945

NOTE 5 � COMMITMENTS AND CONTINGENCIES

Litigation

Between July 19, 2013 and October 3, 2013, Groupon filed petitions with the Patent Trial & Appeals
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Board (�PTAB�) requesting institution of Covered Business Method Review of all asserted claims. On
December 19, 2013 and January 17, 2014, the PTAB issued decisions instituting review on all but
four of the asserted claims. On January 14, 2014, the Company and all defendants filed a joint motion
to stay the district court litigation. The Court granted the motion and stayed the case on January 16,
2014 pending a decision by the PTAB. Trial on the Covered Business Method Reviews at the PTAB
is set for September 5, 2014. On February 3, 2014, Groupon filed a petition to the U.S. Court of
Appeals for the Federal Circuit for mandamus on the District Court's denial of its motion to transfer.
The Federal Circuit on April 23, 2014 denied Groupon Inc.'s bid to transfer our suit from Texas to
Illinois, finding that the lower court judge correctly denied Groupon, Inc.�s earlier transfer request.

As part of the Company's August 2013 settlement with Living Social, the Company's attorney is
entitled to additional compensation for the value of certain non-monetary arrangements. As of March
31, 2014, the payment of such compensation is not probable or measurable.

In the normal course of business the Company may be involved in legal proceedings, claims and
assessments arising in the ordinary course of business. Such matters are subject to many uncertainties,
and outcomes are not predictable with assurance. Legal fees for such matters are expensed as incurred
and we accrue for adverse outcomes as they become probable and estimable.

NOTE 6 � SUBSEQUENT EVENTS

In April 2014, the Company issued at aggregate of 497,982 shares of common stock to consultants for
services rendered.  In addition, the Company issued 320,000 shares of common stock in connection
with exercise of non-employee options at an exercise price of $0.0679 per share.

In April 2014, the Company issued 1,090,487 common shares to the Company�s Chief Executive
Officer, the vested portion of previously issued restricted stock units.  See Note 4 above.

In April 2014, the Company awarded an aggregate of 1,730,000 of stock options to certain employees
and one contractor.  The stock options have exercise prices from $0.12 to $0.13 per share, will vest
over a three year period, and have an approximate fair value of $170,000.

12

ITEM 2.  MANAGEMENT�S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION
AND RESULTS OF OPERATIONS

Cautionary Statement Regarding Forward-Looking Statements

This report contains  "forward-looking statements" within the meaning of Section 27A of the
Securities Act of 1933, as amended (the "Securities Act"), and Section 21E of the Securities
Exchange Act of 1934, as amended (the "Exchange Act").  All statements other than statements of
historical facts included or incorporated by reference in this quarterly report on Form 10-Q, including
without limitation, statements regarding our future financial position, business strategy, budgets,
projected revenues, projected costs and plans and objective of management for future operations, are
forward-looking statements.  In addition, forward-looking statements generally can be identified by
the use of forward-looking terminology such as "may," "will," "expects," "intends," "plans,"
"projects," "estimates," "anticipates," or "believes" or the negative thereof or any variation thereon or
similar terminology or expressions.
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We have based these forward-looking statements on our current expectations and projections about
future events. These forward-looking statements are not guarantees and are subject to known and
unknown risks, uncertainties and assumptions about us that may cause our actual results, levels of
activity, performance or achievements to be materially different from any future results, levels of
activity, performance or achievements expressed or implied by such forward-looking statements.
Important factors that could cause actual results to differ materially from our expectations include, but
are not limited to:  

·    our ability to raise additional capital;
·    the absence of any operating history or revenue; 
·    our ability to attract and retain qualified personnel; 
·    market acceptance of our platform;
·    our limited experience in a relatively new industry;
·       regulatory and competitive developments;
·    intense competition with larger companies;
·    general economic conditions
·   failure to adequately protect our intellectual property;
·   technological obsolescence of our products and services;  
·   technical problems with our products and services;
·   loss or retirement of key executives, and

·   other factors set forth under the caption �Risk Factors� in the Company�s Annual Report on Form10-K for the year ended December 31, 2013 filed with the Securities and Exchange Commission.

All subsequent written and oral forward-looking statements attributable to us, or persons acting on our
behalf, are expressly qualified in their entirety by the foregoing.  Except as required by law, we
assume no duty to update or revise our forward-looking statements.

Business Overview 

We develop and deliver advocacy marketing and analytics solutions and services for the
business-to-consumer (B2C) marketplace leveraging mobile, social media, gamification and our
intellectual property portfolio. We have developed a patented technology platform that enables brands
to leverage customer and employee relationships to increase brand loyalty and drive revenue. We
generate revenue from consulting fees, licensing and/or enforcement of such patented
technologies.  Our intellectual property portfolio consists of five patents and seven pending patent
applications that cover methods and systems for communicating advertisements and electronic offers
between mobile and desktop communication devices. All of the patents and patent applications that
cover the core of our business, i.e., a �System and method for peer-to-peer advertising between mobile
communication devices�, have been developed internally by our Founder and Chief Technology
Officer, Andrew Levi, and our Director of Innovation, Bradley Bauer, and assigned to our wholly
owned subsidiary, Blue Calypso, LLC. In September 2013, we acquired proprietary mobile
gamification technology and subsequently applied for two additional patents based upon the
enhancement and integration of this technology into our platform.

13
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Our proprietary technology platform enables businesses to leverage word-of-mouth marketing
through the delivery of advertising campaigns, content and promotions across multiple social media
channels using multiple device types. Our technology facilitates the connection of brands to
consumers and enables them to customize and share brand content across the most popular social
media channels. Our platform then tracks performance, monitors engagement and includes robust,
real-time analytics that provide acute insight regarding the adoption, performance and return on
investment of our client�s promotions. Our technology is designed to help clients spread
their marketing messages, acquire new customers, increase awareness and drive product sales. For
example, campaigns facilitated through our platform can encourage consumers to learn more about
our client�s products, watch promotional videos about particular products or click to buy products. Our
platform can also assist in increasing �Likes� on Facebook, �Followers� on Twitter and encourage
consumers to join our client�s email list, newsletter or blogs. All of this is accomplished by
encouraging advocates of a company to interact, personalize and share messages with their friends via
social media channels such as Facebook, Twitter, and LinkedIn. Our clients are able to thank
advocates for sharing, including offering incentives, coupons and other perks to consumer advocates
who share the message. Our technology platform creates multiple opportunities for companies to
interact with their most vocal brand advocates (influencers) and reward them for their loyalty.

Over the last five years, the world has seen social media, mobile technologies and digital advertising
evolve dramatically and actually converge. Through this technological evolution, a sociological shift
has occurred in how influential digital media can be when promoted within one�s social circles,
�friend-to-friend.� We believe that people will actively endorse products with which they have a strong
emotional connection or brand loyalty. When they do, these endorsements reach groups of
like-minded individuals, as people generally associate with others of like mind. Social communities
such as Facebook, Twitter, LinkedIn, Google+ and various blogs incorporate and build on this
common idea. Our platform goes a step further, leveraging mobile and social technologies and
rewarding the advocates for their loyalty and performance. We believe that we have created a
platform that solves advertisers� desire for targeted and personal messaging as well as mobile
subscribers� desire for content relevance in advertising.

Today large companies are becoming their own social media networks, disseminating content to their
millions of advocates through email addresses, Facebook fans, Twitter followers, etc. These social
media channels and mobile delivery capabilities have created a significant opportunity for companies
to leverage their marketing assets by having their �fans� tell their friends about a company or product
thus increasing adoption/conversion, reducing their media expenses and increasing their return on
investment.

Through mobile and social media, everyone has their own unique and significant audience. According
to Facebook, the average user has 130 friends; Twitter states the average user has 300 followers; and
on average an individual has 25 unique frequent contacts they communicate with weekly via text
messages or mobile calls. Active participation in LinkedIn, Google+, Tumblr and/or a personal blog
can further extend one�s direct social reach significantly. With our platform, advertiser content is not
bound by any single app, social media community, website, carrier or device. Once the message is
shared by an advocate, it can be accessed via texts, Twitter �tweets� LinkedIn or Facebook �posts.� As a
result, our individual advocates have the capability to immediately reach hundreds or even thousands
of people through their direct personal and digital social relationships.
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As a by-product of campaign delivery and recipient interaction, we deliver real-time analytics and
business intelligence capabilities, which provide advertisers the ability to see how campaigns are
deployed, where they are getting the most traction, and which are seeing the most activity. The
platform also allows advertisers to assess the conversational response to their messages which enables
them to adjust their campaigns based on performance.

14
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Recent Developments

General

On January 9, 2014, the Company entered into agreements with the holder of certain of its
outstanding warrants originally issued in private placement transactions in September 2011 and April
2012. Pursuant to such agreements, which are more fully described below, the Company agreed to
extend the period during which the warrants are exercisable at a reduced exercise price.

On January 9, 2014, the Company entered into Amendment No. 4 to the warrants that were originally
issued in September 2011.  Pursuant to Amendment No. 4, the exercise price of the warrants was
reduced to $0.05 per share until March 10, 2014.

On January 9, 2014, the Company entered into Amendment No. 3 to the warrant that was originally
issued in April 19, 2012.  Pursuant to Amendment No. 3, the exercise price of the warrants was
reduced to $0.05 per share until March 10, 2014.

On January 10, 2014, holders of such warrants exercised an aggregate of 11,200,000 warrants to
purchase common stock at the reduced exercise price of $0.05 per share resulting in $560,000 in cash
proceeds.  In connection with the warrant exercise, the Company incurred a non-cash interest expense
due to warrant modification of $241,176 when the inducement offer was accepted during the three
months ended March 31, 2014.

On March 10, 2014, the holder of such warrants exercised an aggregate of 9,291,164 warrants to
purchase common stock at the reduced exercise price of $0.05 per share resulting in $464,558 in cash
proceeds.   As of March 31, 2014, the shares of common stock were not issued.  Such shares were
issued in April 2014, but were included in the calculation of net loss per share for the three months
ended March 31, 2014.  In connection with the warrant exercise, the Company incurred a non-cash
interest expense due to warrant modification of $205,749 when the inducement offer was accepted
during the three months ended March 31, 2014.

Litigation

On July 31, 2012, the Company filed suit against Groupon, Inc. in the Eastern District of Texas in
Civil Action No. 6:12-cv-00486. The Company filed additional suits against Izea, Inc. on October 17,
2012; Yelp, Inc. on October 17, 2012; and Foursquare Labs, Inc. on October 31, 2012 in Civil Action
Nos. 6:12-cv-786, 6:12-cv-788, 6:12-cv-837, respectively. Each of these cases alleges that the
defendants infringe U.S. Patent Nos. 7,664,516 entitled "Method and System for Peer-to-Peer
Advertising Between Mobile Communication Devices" and 8,155,679 entitled "System and Method
for Peer-to-Peer Advertising Between Mobile Communication Devices." The Company subsequently
added U.S. Patent Nos. 8,438,055, 8,452,646, and 8,457,670 to the cases, alleging each defendant
infringed the newly added patents. Each of the defendants have answered, denying infringement and
claiming that the asserted patents are invalid. Groupon, Yelp, and Foursquare filed counterclaims for
declaratory judgment that the asserted patents are invalid and not infringed. Yelp filed an additional
counterclaim for declaratory judgment that the asserted patents are unenforceable. The Court
subsequently consolidated the actions for at least pre-trial purposes. Groupon filed a motion to
transfer the case against it to the U.S. District Court for the Northern District of Illinois, which the
Court denied on September 27, 2013.

Between July 19, 2013 and October 3, 2013, Groupon filed petitions with the Patent Trial & Appeals
Board (�PTAB�) requesting institution of Covered Business Method Review of all asserted claims. On
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December 19, 2013 and January 17, 2014, the PTAB issued decisions instituting review on all but
four of the asserted claims. On January 14, 2014, the Company and all defendants filed a joint motion
to stay the district court litigation. The Court granted the motion and stayed the case on January 16,
2014 pending a decision by the PTAB. Trial on the Covered Business Method Reviews at the PTAB
is set for September 5, 2014. On February 3, 2014, Groupon filed a petition to the U.S. Court of
Appeals for the Federal Circuit for mandamus on the district court's denial of its motion to transfer.
 The Federal Circuit on April 23, 2014 denied Groupon Inc.'s bid to transfer our suit from Texas to
Illinois, finding that the lower court judge correctly denied Groupon, Inc.�s earlier transfer request.

15

Critical Accounting Policies

Development Stage Company

 We reviewed our status as a Development Stage Company and determined that the Company no
longer meets the requirements as defined by Accounting Standards Codification (�ASC�) 915,
�Development Stage Entities�.  In January 2014, the Company transitioned from a development stage
enterprise to an operating company.  Prior to 2014, the Company�s primary activities since inception,
have been the design and development of its products, negotiating strategic alliances and other
agreements, and raising capital.  As a consequence, beginning with this report, the Company will no
longer provide inception to date results.

Principles of Consolidation and Basis of Presentation

The condensed consolidated financial statements are stated in U.S. dollars and include the accounts of
Blue Calypso, Inc. and its wholly-owned subsidiaries. All intercompany balances and transactions
have been eliminated in consolidation. The condensed consolidated financial statements have been
prepared in accordance with accounting principles generally accepted in the United States of America.

Use of Estimates

The preparation of financial statements in conformity with GAAP requires management to make
estimates and assumptions that affect the reported amounts of assets and liabilities, disclosure of
contingent assets and liabilities at the date of the financial statements and the reported amounts of
revenues and expenses during the reporting period. Significant estimates include the recoverability
and useful lives of long-lived assets, the fair value of the Company�s stock, stock-based compensation,
fair values relating to warrant and other derivative liabilities, debt discounts and the valuation
allowance related to deferred tax assets. Actual results may differ from these estimates.

Revenue Recognition

Revenue is recognized when persuasive evidence of an arrangement exists, delivery of the product or
service has occurred, all obligations have been performed pursuant to the terms of the agreement, the
sales price is fixed or determinable, and collectability is reasonably assured. Revenue includes fees
received from customers for advertising and marketing services. In each case, revenue is recognized
when services are performed or licenses are granted to customers.

Revenue from the licensing of the Company�s intellectual property and settlements reached from legal
enforcement of the Company�s patent rights is recognized when the arrangement with the licensee has
been signed and the license has been delivered and made effective, provided license fees are fixed or

Edgar Filing: First Internet Bancorp - Form S-3

43



determinable and collectability is reasonably assured. The fair value of licenses achieved by ordinary
business negotiations is recognized as revenue.

The amount of consideration received upon any settlement or judgment is allocated to each element of
the settlement based on the fair value of each element. Elements related to licensing agreements,
royalty revenues, net of contingent legal fees, are recognized as revenue in the consolidated statement
of operations. Elements that are not related to license agreements and royalty revenue in nature will
be reflected as a separate line item within the other income section of the consolidated statements of
operations. Elements provided in either settlement agreements or judgments include: the value of a
license, legal release, and interest. When settlements or judgments are achieved at discounts to the fair
value of a license, the Company allocates the full settlement or judgment, excluding specifically
named elements as mentioned above, to the value of the license agreement or royalty revenue under
the residual method. Legal release as part of a settlement agreement is recognized as a separate line
item in the consolidated statements of operations when value can be allocated to the legal release.
When the Company reaches a settlement with a defendant, no value is allocated to the legal release
since the existence of a settlement removes legal standing to bring a claim of infringement and
without a legal claim, the legal release has no economic value. The element that is applicable to
interest income will be recorded as a separate line item in other income. The Company does not
assume future performance obligations in its license arrangements.

16

The Company also has revenue from information technology consulting services. Revenue is
recognized in the periods that satisfactory performance of services is delivered to customers. Revenue
is recognized when persuasive evidence of an arrangement exists, delivery of the service has
occurred, all obligations have been performed pursuant to the terms of the agreement, the sales price
is fixed or determinable, and collectability is reasonably assured.

Cost of Revenue

Cost of revenue includes technical service costs directly associated with initiating and supporting a
customer social media program, technical service costs directly associated with providing IT
consulting and legal fees directly related to the settlement of intellectual property claims that result in
licensing and royalty revenue.

Intangible Assets

The Company capitalizes certain software development costs as well as purchased software upon
achieving technological feasibility of the related products. Software development costs incurred and
software purchased prior to achieving technological feasibility are charged to engineering and product
development expense as incurred. Commencing upon initial product release, capitalized costs are
amortized to cost of software licenses using the straight-line method over the estimated life of the
product (which approximates the ratio that current gross revenues for a product bear to the total of
current and anticipated future gross revenues for that product), which is generally up to five years.

Impairment of Long-Lived Assets

The Company reviews the carrying value of intangibles and other long-lived assets for impairment at
least annually or whenever events or changes in circumstances indicate that the carrying amount of an
asset may not be recoverable. Recoverability of long-lived assets is measured by comparing the
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carrying amount of the asset or asset group to the undiscounted cash flows that the asset or asset
group is expected to generate. If the undiscounted cash flows of such assets are less than the carrying
amount, the impairment to be recognized is measured by the amount by which the carrying amount of
the property, if any, exceeds its fair market value. No impairment was deemed to exist as of March
31, 2014. The Company re-evaluates its amortizable intangibles at least quarterly to identify any
triggering events.  As described above, if triggering events require us to undertake an impairment
review in the future, it is not possible at this time to determine whether it would be necessary to
record a charge or if such charge would be material.

Fair Value Measurements

 We have adopted ASC Topic 820, �Fair Value Measurements and Disclosures,� which defines fair
value, establishes a framework for measuring fair value in generally accepted accounting principles,
and expands disclosures about fair value measurements. ASC 820 establishes a hierarchy for inputs
used in measuring fair value that maximizes the use of observable inputs and minimizes the use of
unobservable inputs by requiring that the most observable inputs be used when available. Level 1
inputs are quoted prices (unadjusted) in active markets for identical assets or liabilities that the
reporting entity has the ability to access at the measurement date.  Level 2 inputs are inputs other than
quoted prices included within Level 1 that are observable for the asset or liability, either directly or
indirectly.  Level 3 inputs are unobservable inputs for the asset or liability. 
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Stock-Based Compensation

The Company measures the cost of services received in exchange for an award of equity instruments
based on the fair value of the award. For employees and directors, the fair value of the award is
measured on the grant date and for non-employees, the fair value of the award is generally
re-measured on vesting dates and interim financial reporting dates until the service period is complete.
The fair value amount is then recognized over the period during which services are required to be
provided in exchange for the award, usually the vesting period.  Stock-based compensation expense is
recorded by the Company in the same expense classifications in the consolidated statements of
operations, as if such amounts were paid in cash.

Results of Operations

Comparison of Three Months Ended March 31, 2014 and 2013

Net Loss.  For the three months ended March 31, 2014, we had a net loss of $1,745,361, as compared
to net income of $6,797,894 for the three months ended March 31, 2013.  The prior year period had a
gain related to the changes in fair value of derivative liabilities of $8,216,218.  General and
administrative expenses increased by $149,225.  This was attributed to a bonus accrued to the
Company�s Chief Executive Officer totaling $85,000.  Selling and marketing expenses increased by
$37,560 in comparison to the year ago period as we have added additional staffing in this area.
 Interest expense increased by $211,400.  The current year included $446,925 of interest expense
associated with modification of warrants during the three months ended March 31, 2014.

 Revenue.   Revenue for the three months ended March 31, 2014 increased to $164,215, as compared
to $10,000 in revenues for the same period in 2013.  The Company�s expansion of product offerings,
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particularly Blue Calypso Labs during the second half of 2013 resulted in higher sales in three months
 ended March 31, 2014. During the three months ended March 31, 2014, two customers represented
71% and 13% of total revenue. 

Cost of Revenue.  Cost of revenue for the three months ended March 31, 2014 increased to $73,747 in
comparison to $4,323 for the same period in 2013.  The largest contributor to this increase was cost of
revenue associated with Blue Calypso Labs for the three months ended March 31, 2014.

Sales and Marketing.  For the three months ended March 31, 2014, sales and marketing expenses
increased by $37,560 to $163,517 as compared to the same period in 2013.  The increase resulted
primarily from an increase in sales staff. Sales and marketing expenses include compensation and
benefit expenses as well as travel, entertainment and advertising expense directly attributable to the
sales and marketing function. 

General and Administrative.  For the three months ended March 31, 2014, general and administrative
expenses were $1,072,376 as compared to $923,151 for the three months ended March 31, 2013. 
Included in the current year was the cash bonus to the Company�s Chief Executive Officer of $85,000.
 Expenses also included legal and professional expenses related to statutory filing process and patent
legal activities.  General and administrative expenses primarily consisted of contract labor, outside
services and professional fees.

Depreciation and Amortization.  Depreciation and amortization expenses relate primarily to the
amortization of capitalized software development.  The increase of $15,186 for the three months
ended March 31, 2014 to $83,415 was due primarily to investment in capitalized software
development in 2013.

Interest Expense.  Interest expense was $518,064 for the three months ended March 31, 2014 in
comparison to $306,664 for the three months ended March 31, 2013.  The current period interest
expense related to $15,000 interest expense on the outstanding $600,000 notes payable.  Amortization
of beneficial conversion features on notes payable decreased to $55,948 for the period ended March
31, 2014 in comparison to $277,285 for the three month period ending March 31, 2013. During the
three months ended March 31, 2014 the Company recorded interest expense related to the
modification of warrants to induce conversion.  The three months ended March 31, 2013 included
$245,000 of amortization of beneficial conversion feature for the loan from Aztec Systems, Inc. while
the current period amortization of beneficial conversion relates to the $600,000 in aggregate
outstanding notes payable at March 31, 2014.
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Cash Flows

Comparison of Three Months Ended March 31, 2014 and 2013

Cash used in operating activities during the three months ended March 31, 2014 was $630,540 as
compared to $302,903 for the three months ended March 31, 2013.  The change was due to a decrease
in accrued expenses and accounts payable of $171,184 and an increase in accounts receivable of
$156,108.

Cash used in investing activities during the three months ended March 31, 2014 was $8,985, as
compared to $58,338 for the three months ended March 31, 2013.  This was attributed to the
Company�s programming resources being directed to supporting revenue generating activities.

During the three months ended March 31, 2014, cash provided by financing was $1,024,558, as
compared to $237,036 for the same period in 2013.  During the current quarter, net cash of
$1,024,558 was received from the exercise of warrants.  During the quarter ended March 31, 2013,
cash from financing activities included $200,000 that was provided from our private placement of
debentures.

Liquidity and Capital Resources

As of March 31, 2014, the Company had cash and cash equivalents of $1,679,915 and working capital
of $1,186,118. During the three months ended March 31, 2014, the Company used net cash in
operating activities of $630,540.  The Company has incurred net losses since inception. These
conditions raise substantial doubt about the Company�s ability to continue as a going concern.

During the three months ended March 31, 2014, the Company received $1,024,558 in cash proceeds
from the exercise of warrants.  The Company believes that its current cash on hand will be sufficient
to fund its projected operating requirements through the fourth quarter of 2014.

The Company's primary source of operating funds since inception has been cash proceeds from the
sale of equity and debt securities.  The Company intends to raise additional capital through private
placement of equity and/or debt securities, but there can be no assurance that these funds will be
available on terms acceptable to the Company, or will be sufficient to enable the Company to fully
complete its development activities or sustain operations. If the Company is unable to raise sufficient
additional funds, it will have to develop and implement a plan to further extend payables, reduce
overhead, or scale back its current business plan until sufficient additional capital is raised to support
further operations. There can be no assurance that such a plan will be successful.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

Not applicable.

ITEM 4. CONTROLS AND PROCEDURES.  

Evaluation of Disclosure Controls and Procedures.
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As previously disclosed in Item 9A of our Form 10-K for the year ended December 31, 2013,
management concluded that there were material weaknesses in internal control over financial
reporting related to insufficient experience to account for and disclose complex transactions under US
GAAP and a limited segregation of duties within our accounting and financial reporting functions due
to the small number of employees assigned to positions that involve the processing of financial
information.  During the three months ended March 31, 2014, remedial actions have been
implemented to address this weakness.  We have devoted significant effort and resources to
remediation and improvement of our internal control over financial reporting. While we had processes
in place to identify and apply developments in accounting standards, we enhanced these processes to
better evaluate our research of the nuances of complex accounting standards and engaged a third party
financial reporting consultant to assist the Company in its financial reporting compliance. Our third
party consultant is a technical accounting professional, who assists us in the interpretation and
application of new and complex accounting guidance. Management will continue to review and make
necessary changes to the overall design of our internal control environment.

Our management, with the participation of the Chief Executive Officer and the Chief Financial
Officer (the principal executive and principal financial officer, respectively) evaluated the
effectiveness of the design and operation of its disclosure controls and procedures (as defined in Rules
13a-15(e) and 15d-15(e) under the Exchange Act) as of the end of the period covered by this
Quarterly Report on Form 10-Q.  In designing and evaluating the disclosure controls and procedures,
management recognizes that any controls and procedures, no matter how well designed and operated,
can provide only reasonable assurance of achieving the desired control objectives. In addition, the
design of disclosure controls and procedures must reflect the fact that there are resource constraints
and that management is required to apply its judgment in evaluating the benefits of possible controls
and procedures relative to their costs.  Management believes that the controls implemented during the
period are sufficient, however, they have concluded that such controls have not been in place for a
sufficient period of time in order to conclude that the identified material weakness described above
have been fully remediated.  Therefore, based on this evaluation, the Chief Executive Officer and
Chief Financial Officer (the principal executive and principal financial officer, respectively) have
concluded that as of March 31, 2014, our disclosure controls were not effective. 

Changes in Internal Control over Financial Reporting

Except as described above, there were no changes in our internal control over financial reporting
during the three months ended March 31, 2014  that have materially affected, or are reasonably likely
to materially affect, our internal control over financial reporting.

PART II  OTHER INFORMATION

ITEM 1.  LEGAL PROCEEDINGS
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On July 31, 2012, the Company filed suit against Groupon, Inc. in the Eastern District of Texas in
Civil Action No. 6:12-cv-00486. The Company filed additional suits against Izea, Inc. on October 17,
2012; Yelp, Inc. on October 17, 2012; and Foursquare Labs, Inc. on October 31, 2012 in Civil Action
Nos. 6:12-cv-786, 6:12-cv-788, 6:12-cv-837, respectively. Each of these cases alleges that the
defendants infringe U.S. Patent Nos. 7,664,516 entitled "Method and System for Peer-to-Peer
Advertising Between Mobile Communication Devices" and 8,155,679 entitled "System and Method
for Peer-to-Peer Advertising Between Mobile Communication Devices." The Company subsequently
added U.S. Patent Nos. 8,438,055, 8,452,646, and 8,457,670 to the cases, alleging each defendant
infringed the newly added patents. Each of the defendants have answered, denying infringement and
claiming that the asserted patents are invalid. Groupon, Yelp, and Foursquare filed counterclaims for
declaratory judgment that the asserted patents are invalid and not infringed. Yelp filed an additional
counterclaim for declaratory judgment that the asserted patents are unenforceable. The Court
subsequently consolidated the actions for at least pre-trial purposes. Groupon filed a motion to
transfer the case against it to the U.S. District Court for the Northern District of Illinois, which the
Court denied on September 27, 2013.
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Between July 19, 2013 and October 3, 2013, Groupon filed petitions with the Patent Trial & Appeals
Board (�PTAB�) requesting institution of Covered Business Method Review of all asserted claims. On
December 19, 2013 and January 17, 2014, the PTAB issued decisions instituting review on all but
four of the asserted claims. On January 14, 2014, the Company and all defendants filed a joint motion
to stay the district court litigation. The Court granted the motion and stayed the case on January 16,
2014 pending a decision by the PTAB. Trial on the Covered Business Method Reviews at the PTAB
is set for September 5, 2014. On February 3, 2014, Groupon filed a petition to the U.S. Court of
Appeals for the Federal Circuit for mandamus on the district court's denial of its motion to
transfer.  On April 23, 2014, the court denied Groupon's bid to transfer our suit from Texas to Illinois,
finding that the lower court judge correctly denied Groupon�s earlier transfer request.

The court dockets for each case, including the parties� briefs are publicly available on the Public
Access to Court Electronic Records website, or PACER, www.pacer.gov, which is operated by the
Administrative Office of the U.S. Courts.

Other than as noted above, the Company is not a party to any pending legal proceeding nor is its
property the subject of any pending legal proceeding that is not in the ordinary course of business or
otherwise material to the financial condition of its business. Further, to the knowledge of
management, no director or executive officer is party to any action in which any has an interest
adverse to us.

ITEM 1A. RISK FACTORS

Not required

ITEM 2.  UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS.  

During the three months ended March 31, 2014, the Company granted options to purchase an
aggregate of 9,232,745 shares of common stock to the Company Chief Executive Officer.  The
options have a term of ten years and have exercise price of $0.14 per share.

During April 2014, the Company issued an aggregate of 497,982 shares of Common Stock as
payment for professional services.
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The foregoing securities were sold to a limited number of accredited investors, without registration
under the Securities Act of 1933, as amended (the "Securities Act"), in reliance upon an exemption
from registration provided by Section 4(2) under the Securities Act and/or Rule 506 of Regulation D
promulgated thereunder. The securities may not be transferred or sold absent registration under the
Securities Act or the availability of an applicable exemption therefrom.

ITEM 3. DEFAULTS UPON SENIOR SECURITIES

None

ITEM 4. MINE SAFETY DISCLOSURES

Not applicable.

ITEM 5. OTHER INFORMATION
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None.

ITEM 6.   EXHIBITS AND REPORTS ON FORM 8-K.Copies of the following documents are
included as exhibits to this report pursuant to Item 601 of Regulation S-K.

Exhibit
Number Description
2.1 Agreement and Plan of Merger and Reorganization, dated as of September 1,

2011, by and among Blue Calypso, Inc., Blue Calypso Acquisition Corp., and
Blue Calypso Holdings, Inc. (incorporated by reference to Exhibit 2.1 to
Current Report on Form 8-K filed with the Securities and Exchange
Commission on September 8, 2011)

2.2 Agreement and Plan of Merger, dated September 9, 2011, by and between Blue
Calypso, Inc., a Nevada corporation, and Blue Calypso, Inc., a Delaware
corporation (incorporated by reference to Exhibit 10.1 to Current Report on
Form 8-K filed with the Securities and Exchange Commission on September 15,
2011)

3.1 Certificate of Incorporation (incorporated by reference to Exhibit 3.1 to Current
Report on Form 8-K filed with the Securities and Exchange Commission on
October 19, 2011)

3.2 Certificate of Designation of Series A Convertible Preferred Stock (incorporated
by reference to Exhibit 3.2 to Current Report on Form 8-K filed with the
Securities and Exchange Commission on October 19, 2011)

3.3 Bylaws of Blue Calypso, Inc., a Delaware corporation, adopted September 9,
2011 (incorporated by reference to Exhibit 3.3 to Current Report on Form 8-K
filed with the Securities and Exchange Commission on October 19, 2011)

10.1 2011 Long-Term Incentive Plan (incorporated by reference to Exhibit 10.1 to
Current Report on Form 8-K filed with the Securities and Exchange
Commission on September 8, 2011)

10.2 Form of Incentive Stock Option Agreement (incorporated by reference to
Exhibit 10.2 to Current Report on Form 8-K filed with the Securities and
Exchange Commission on September 8, 2011)

10.3 Form of Non-Qualified Stock Option Agreement (incorporated by reference to
Exhibit 10.3 to Current Report on Form 8-K filed with the Securities and
Exchange Commission on September 8, 2011)

10.4 Form Restricted Stock Award Agreement (incorporated by reference to
Exhibit 10.4 to Current Report on Form 8-K filed with the Securities and
Exchange Commission on September 8, 2011)

10.5 Agreement of Conveyance, Transfer and Assignment of Assets and Assumption
of Obligations, dated as of September 1, 2011 (incorporated by reference to
Exhibit 10.5 to Current Report on Form 8-K filed with the Securities and
Exchange Commission on September 8, 2011)

10.6 Stock Purchase Agreement, by and between Blue Calypso, Inc. and Deborah
Flores, dated as of September 1, 2011 (incorporated by reference to Exhibit 10.6
to Current Report on Form 8-K filed with the Securities and Exchange
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Commission on September 8, 2011)
10.7 Securities Purchase Agreement, dated as of September 1, 2011, by and among

Blue Calypso, Inc. and certain purchasers set forth therein (incorporated by
reference to Exhibit 10.7 to Current Report on Form 8-K filed with the
Securities and Exchange Commission on September 8, 2011)

10.8 Registration Rights Agreement, dated as of September 1, 2011, by and among
Blue Calypso, Inc. and certain purchasers set forth therein (incorporated by
reference to Exhibit 10.9 to Current Report on Form 8-K filed with the
Securities and Exchange Commission on September 8, 2011)

10.9 Form of Warrant (incorporated by reference to Exhibit 10.10 to Current Report
on Form 8-K filed with the Securities and Exchange Commission on
September 8, 2011)

10.10 Letter Agreement, dated January 16, 2012, by and between Blue Calypso, Inc.
and Aztec Systems, Inc. (incorporated by reference to Exhibit 10.1 to our
Current Report on Form 8-K filed with the Securities and Exchange
Commission on January 20, 2012)

10.11 Promissory Note, dated January 17, 2012, issued by Blue Calypso, Inc. to Aztec
Systems, Inc. (incorporated by reference to Exhibit 10.2 to our Current Report
on Form 8-K filed with the Securities and Exchange Commission on January
20, 2012)

10.12 Securities Purchase Agreement, dated April 19, 2012, by and between Blue
Calypso, Inc. and the Buyer thereto (incorporated by reference to Exhibit 10.1
to our Current Report on Form 8-K filed with the Securities and Exchange
Commission on April 24, 2012)

10.13 Senior Secured Convertible Note issued April 19, 2012 (incorporated by
reference to Exhibit 10.2 to our Current Report on Form 8-K filed with the
Securities and Exchange Commission on April 24, 2012)

10.14 Common Stock Purchase Warrant issued April 19, 2012 (incorporated by
reference to Exhibit 10.3 to our Current Report on Form 8-K filed with the
Securities and Exchange Commission on April 24, 2012)

10.15 Security Agreement, dated April 19, 2012, by and between the Company, Blue
Calypso, LLC and the Buyer (incorporated by reference to Exhibit 10.4 to our
Current Report on Form 8-K filed with the Securities and Exchange
Commission on April 24, 2012)

10.16 Intellectual Property Security Agreement, dated April 19, 2012, by and between
the Company, Blue Calypso, LLC, and the Buyer (incorporated by reference to
Exhibit 10.5 to our Current Report on Form 8-K filed with the Securities and
Exchange Commission on April 24, 2012)

10.17 Subsidiary Guarantee, dated April 19, 2012, by Blue Calypso, LLC, in favor of
the Buyer (incorporated by reference to Exhibit 10.6 to our Current Report on
Form 8-K filed with the Securities and Exchange Commission on April 24,
2012)

10.18 Form of Lock-Up Agreement (incorporated by reference to Exhibit 10.7 to our
Current Report on Form 8-K filed with the Securities and Exchange
Commission on April 24, 2012)

10.19 Amendment No. 1 to Common Stock Purchase Warrant (incorporated by
reference to Exhibit 10.8 to our Current Report on Form 8-K filed with the
Securities and Exchange Commission on April 24, 2012)

10.20 Stockholder�s Agreement, dated April 19, 2012, by and between Andrew Levi
and the Company (incorporated by reference to Exhibit 10.9 to our Current
Report on Form 8-K filed with the Securities and Exchange Commission on
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April 24, 2012) 
10.21 Letter Agreement dated June 1, 2012, between Blue Calypso, Inc. and Bill Ogle

effective as of June 1, 2012 (incorporated by reference to Exhibit 10.1 to our
Current Report on Form 8-K filed with the Securities and Exchange
Commission on June 4, 2012)

10.22 Form of Subscription Agreement � June 2012 Private Placement (incorporated by
reference to Exhibit 10.1 to our Current Report on Form 8-K filed with the
Securities and Exchange Commission on July 30, 2012)

10.23 Form of Warrant � June 2012 Private Placement (incorporated by reference to
Exhibit 10.1 to our Current Report on Form 8-K filed with the Securities and
Exchange Commission on July 30, 2012)

10.24 Exchange Agreement dated November 9, 2012 between Blue Calypso, Inc. and
Aztec Systems, Inc. (incorporated by reference to Exhibit 10.24 to our Quarterly
Report on Form 10-Q for the period ended September 30, 2012 filed with the
Securities and Exchange Commission on November 19, 2012)

10.25 8% Convertible Note dated November 9, 2012 (incorporated by reference to
Exhibit 10.24 to our Quarterly Report on Form 10-Q for the period ended
September 30, 2012 filed with the Securities and Exchange Commission on
November 19, 2012)

10.26 Amendment No. 1 to 8% Senior Secured Convertible Debentures between Blue
Calypso, Inc. and the Holder dated April 29, 2013 (Incorporated by reference to
Exhibit 10.1 to our Current Report on Form 8-K filed with the Securities and
Exchange Commission on May 3, 2013).

10.27 Amendment No. 2 to Common Stock Purchase Warrants between the Company
and the Holder dated April 29, 2013 (Incorporated by reference to Exhibit 10.2
to our Current Report on Form 8-K filed with the Securities and Exchange
Commission on May 3, 2013).

10.28 Amendment No. 1 to Common Stock Purchase Warrant between the Company
and the Holder dated April 29, 2013 (Incorporated by reference to Exhibit 10.3
to our Current Report on Form 8-K filed with the Securities and Exchange
Commission on May 3, 2013).

10.29 Securities Purchase Agreement dated May 6, 2013 (Incorporated by reference to
Exhibit 10.1 to our Current Report on Form 8-K filed with the Securities and
Exchange Commission on May 6, 2013).

10.30 10% Convertible Debenture dated May 6, 2013 (Incorporated by reference to
Exhibit 10.2 to our Current Report on Form 8-K filed with the Securities and
Exchange Commission on May 6, 2013).

10.31 Amendment No. 1 to 10% Convertible Debenture between Blue Calypso, Inc.
and the Holder dated September 13, 2013 (incorporated by reference to Exhibit
10.1 to our Current Report on Form 8-K filed with the Securities and Exchange
Commission on September 16, 2013)

10.32 Amendment No. 3 to Common Stock Purchase Warrants between the Company
and the Holder dated September 13, 2013 (incorporated by reference to Exhibit
10.2 to our Current Report on Form 8-K filed with the Securities and Exchange
Commission on September 16, 2013)

10.33 Amendment No. 2 to Common Stock Purchase Warrant between the Company
and the Holder dated September 13, 2013 (incorporated by reference to Exhibit
10.3 to our Current Report on Form 8-K filed with the Securities and Exchange
Commission on September 16, 2013)

10.34 Securities Purchase Agreement dated October 7, 2013 (incorporated by
reference to Exhibit 10.3 to our Current Report on Form 8-K filed with the
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Securities and Exchange Commission on October 11, 2013)
10.35 Amendment No. 4 to Common Stock Purchase Warrants between the Company

and the Holder dated January 9, 2014 (incorporated by reference to Exhibit 10.1
to our Current Report on Form 8-K filed with the Securities and Exchange
Commission on January 10, 2014)

10.36 Amendment No. 3 to Common Stock Purchase Warrant between the Company
and the Holder dated January 9, 2014 (incorporated by reference to Exhibit 10.2
to our Current Report on Form 8-K filed with the Securities and Exchange
Commission on January 10, 2014)

21.1 List of subsidiaries (incorporated by reference to Exhibit 21.1 to our Annual
Report on Form 10-K for the year ended December 31, 2012 filed with the
Securities and Exchange Commission on April 16, 2012)

31.1 Certification of Principal Executive Officer pursuant to Section 302 of the
Sarbanes-Oxley Act of 2002

31.2 Certification of Principal Financial Officer pursuant to Section 302 of the
Sarbanes-Oxley Act of 2002

32.1 Certification of Principal Executive Officer pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002

32.2 Certification of Chief Financial Officer pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002

101.INS XBRL Instance Document
101.SCH XBRL Taxonomy Extension Schema Document
101.CAL XBRL Taxonomy Extension Calculation Linkbase Document
101.DEF XBRL Taxonomy Extension Definition Linkbase Document
101.LAB XBRL Taxonomy Extension Label Linkbase Document
101.PRE XBRL Taxonomy Extension Presentation Linkbase Document
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SIGNATURES  

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused
this report to be signed on its behalf by the undersigned, thereunto duly authorized.

BLUE CALYPSO, INC.

Date: May 9, 2014 By: /s/ David S. Polster
Name: David S. Polster
Title:  Chief Financial

Officer
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    Exhibit List

Exhibit
Number Description
2.1 Agreement and Plan of Merger and Reorganization, dated as of September 1,

2011, by and among Blue Calypso, Inc., Blue Calypso Acquisition Corp., and
Blue Calypso Holdings, Inc. (incorporated by reference to Exhibit 2.1 to
Current Report on Form 8-K filed with the Securities and Exchange
Commission on September 8, 2011)

2.2 Agreement and Plan of Merger, dated September 9, 2011, by and between Blue
Calypso, Inc., a Nevada corporation, and Blue Calypso, Inc., a Delaware
corporation (incorporated by reference to Exhibit 10.1 to Current Report on
Form 8-K filed with the Securities and Exchange Commission on September 15,
2011)

3.1 Certificate of Incorporation (incorporated by reference to Exhibit 3.1 to Current
Report on Form 8-K filed with the Securities and Exchange Commission on
October 19, 2011)

3.2 Certificate of Designation of Series A Convertible Preferred Stock (incorporated
by reference to Exhibit 3.2 to Current Report on Form 8-K filed with the
Securities and Exchange Commission on October 19, 2011)

3.3 Bylaws of Blue Calypso, Inc., a Delaware corporation, adopted September 9,
2011 (incorporated by reference to Exhibit 3.3 to Current Report on Form 8-K
filed with the Securities and Exchange Commission on October 19, 2011)

10.1 2011 Long-Term Incentive Plan (incorporated by reference to Exhibit 10.1 to
Current Report on Form 8-K filed with the Securities and Exchange
Commission on September 8, 2011)

10.2 Form of Incentive Stock Option Agreement (incorporated by reference to
Exhibit 10.2 to Current Report on Form 8-K filed with the Securities and
Exchange Commission on September 8, 2011)

10.3 Form of Non-Qualified Stock Option Agreement (incorporated by reference to
Exhibit 10.3 to Current Report on Form 8-K filed with the Securities and
Exchange Commission on September 8, 2011)

10.4 Form Restricted Stock Award Agreement (incorporated by reference to
Exhibit 10.4 to Current Report on Form 8-K filed with the Securities and
Exchange Commission on September 8, 2011)

10.5 Agreement of Conveyance, Transfer and Assignment of Assets and Assumption
of Obligations, dated as of September 1, 2011 (incorporated by reference to
Exhibit 10.5 to Current Report on Form 8-K filed with the Securities and
Exchange Commission on September 8, 2011)

10.6 Stock Purchase Agreement, by and between Blue Calypso, Inc. and Deborah
Flores, dated as of September 1, 2011 (incorporated by reference to Exhibit 10.6
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to Current Report on Form 8-K filed with the Securities and Exchange
Commission on September 8, 2011)

10.7 Securities Purchase Agreement, dated as of September 1, 2011, by and among
Blue Calypso, Inc. and certain purchasers set forth therein (incorporated by
reference to Exhibit 10.7 to Current Report on Form 8-K filed with the
Securities and Exchange Commission on September 8, 2011)

10.8 Registration Rights Agreement, dated as of September 1, 2011, by and among
Blue Calypso, Inc. and certain purchasers set forth therein (incorporated by
reference to Exhibit 10.9 to Current Report on Form 8-K filed with the
Securities and Exchange Commission on September 8, 2011)

10.9 Form of Warrant (incorporated by reference to Exhibit 10.10 to Current Report
on Form 8-K filed with the Securities and Exchange Commission on
September 8, 2011)

10.10 Letter Agreement, dated January 16, 2012, by and between Blue Calypso, Inc.
and Aztec Systems, Inc. (incorporated by reference to Exhibit 10.1 to our
Current Report on Form 8-K filed with the Securities and Exchange
Commission on January 20, 2012)

10.11 Promissory Note, dated January 17, 2012, issued by Blue Calypso, Inc. to Aztec
Systems, Inc. (incorporated by reference to Exhibit 10.2 to our Current Report
on Form 8-K filed with the Securities and Exchange Commission on January
20, 2012)

10.12 Securities Purchase Agreement, dated April 19, 2012, by and between Blue
Calypso, Inc. and the Buyer thereto (incorporated by reference to Exhibit 10.1
to our Current Report on Form 8-K filed with the Securities and Exchange
Commission on April 24, 2012)

10.13 Senior Secured Convertible Note issued April 19, 2012 (incorporated by
reference to Exhibit 10.2 to our Current Report on Form 8-K filed with the
Securities and Exchange Commission on April 24, 2012)

10.14 Common Stock Purchase Warrant issued April 19, 2012 (incorporated by
reference to Exhibit 10.3 to our Current Report on Form 8-K filed with the
Securities and Exchange Commission on April 24, 2012)

10.15 Security Agreement, dated April 19, 2012, by and between the Company, Blue
Calypso, LLC and the Buyer (incorporated by reference to Exhibit 10.4 to our
Current Report on Form 8-K filed with the Securities and Exchange
Commission on April 24, 2012)

10.16 Intellectual Property Security Agreement, dated April 19, 2012, by and between
the Company, Blue Calypso, LLC, and the Buyer (incorporated by reference to
Exhibit 10.5 to our Current Report on Form 8-K filed with the Securities and
Exchange Commission on April 24, 2012)

10.17 Subsidiary Guarantee, dated April 19, 2012, by Blue Calypso, LLC, in favor of
the Buyer (incorporated by reference to Exhibit 10.6 to our Current Report on
Form 8-K filed with the Securities and Exchange Commission on April 24,
2012)

10.18 Form of Lock-Up Agreement (incorporated by reference to Exhibit 10.7 to our
Current Report on Form 8-K filed with the Securities and Exchange
Commission on April 24, 2012)

10.19 Amendment No. 1 to Common Stock Purchase Warrant (incorporated by
reference to Exhibit 10.8 to our Current Report on Form 8-K filed with the
Securities and Exchange Commission on April 24, 2012)

10.20 Stockholder�s Agreement, dated April 19, 2012, by and between Andrew Levi
and the Company (incorporated by reference to Exhibit 10.9 to our Current
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Report on Form 8-K filed with the Securities and Exchange Commission on
April 24, 2012) 

10.21 Letter Agreement dated June 1, 2012, between Blue Calypso, Inc. and Bill Ogle
effective as of June 1, 2012 (incorporated by reference to Exhibit 10.1 to our
Current Report on Form 8-K filed with the Securities and Exchange
Commission on June 4, 2012)

10.22 Form of Subscription Agreement � June 2012 Private Placement (incorporated by
reference to Exhibit 10.1 to our Current Report on Form 8-K filed with the
Securities and Exchange Commission on July 30, 2012)

10.23 Form of Warrant � June 2012 Private Placement (incorporated by reference to
Exhibit 10.1 to our Current Report on Form 8-K filed with the Securities and
Exchange Commission on July 30, 2012)

10.24 Exchange Agreement dated November 9, 2012 between Blue Calypso, Inc. and
Aztec Systems, Inc. (incorporated by reference to Exhibit 10.24 to our Quarterly
Report on Form 10-Q for the period ended September 30, 2012 filed with the
Securities and Exchange Commission on November 19, 2012)

10.25 8% Convertible Note dated November 9, 2012 (incorporated by reference to
Exhibit 10.24 to our Quarterly Report on Form 10-Q for the period ended
September 30, 2012 filed with the Securities and Exchange Commission on
November 19, 2012)

10.26 Amendment No. 1 to 8% Senior Secured Convertible Debentures between Blue
Calypso, Inc. and the Holder dated April 29, 2013 (Incorporated by reference to
Exhibit 10.1 to our Current Report on Form 8-K filed with the Securities and
Exchange Commission on May 3, 2013).

10.27 Amendment No. 2 to Common Stock Purchase Warrants between the Company
and the Holder dated April 29, 2013 (Incorporated by reference to Exhibit 10.2
to our Current Report on Form 8-K filed with the Securities and Exchange
Commission on May 3, 2013).

10.28 Amendment No. 1 to Common Stock Purchase Warrant between the Company
and the Holder dated April 29, 2013 (Incorporated by reference to Exhibit 10.3
to our Current Report on Form 8-K filed with the Securities and Exchange
Commission on May 3, 2013).

10.29 Securities Purchase Agreement dated May 6, 2013 (Incorporated by reference to
Exhibit 10.1 to our Current Report on Form 8-K filed with the Securities and
Exchange Commission on May 6, 2013).

10.30 10% Convertible Debenture dated May 6, 2013 (Incorporated by reference to
Exhibit 10.2 to our Current Report on Form 8-K filed with the Securities and
Exchange Commission on May 6, 2013).

10.31 Amendment No. 1 to 10% Convertible Debenture between Blue Calypso, Inc.
and the Holder dated September 13, 2013 (incorporated by reference to Exhibit
10.1 to our Current Report on Form 8-K filed with the Securities and Exchange
Commission on September 16, 2013)

10.32 Amendment No. 3 to Common Stock Purchase Warrants between the Company
and the Holder dated September 13, 2013 (incorporated by reference to Exhibit
10.2 to our Current Report on Form 8-K filed with the Securities and Exchange
Commission on September 16, 2013)

10.33 Amendment No. 2 to Common Stock Purchase Warrant between the Company
and the Holder dated September 13, 2013 (incorporated by reference to Exhibit
10.3 to our Current Report on Form 8-K filed with the Securities and Exchange
Commission on September 16, 2013)

10.34
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Securities Purchase Agreement dated October 7, 2013 (incorporated by
reference to Exhibit 10.3 to our Current Report on Form 8-K filed with the
Securities and Exchange Commission on October 11, 2013)

10.35 Amendment No. 4 to Common Stock Purchase Warrants between the Company
and the Holder dated January 9, 2014 (incorporated by reference to Exhibit 10.1
to our Current Report on Form 8-K filed with the Securities and Exchange
Commission on January 10, 2014)

10.36 Amendment No. 3 to Common Stock Purchase Warrant between the Company
and the Holder dated January 9, 2014 (incorporated by reference to Exhibit 10.2
to our Current Report on Form 8-K filed with the Securities and Exchange
Commission on January 10, 2014)

21.1 List of subsidiaries (incorporated by reference to Exhibit 21.1 to our Annual
Report on Form 10-K for the year ended December 31, 2012 filed with the
Securities and Exchange Commission on April 16, 2012)

31.1 Certification of Principal Executive Officer pursuant to Section 302 of the
Sarbanes-Oxley Act of 2002

31.2 Certification of Principal Financial Officer pursuant to Section 302 of the
Sarbanes-Oxley Act of 2002

32.1 Certification of Principal Executive Officer pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002

32.2 Certification of Chief Financial Officer pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002

101.INS XBRL Instance Document
101.SCH XBRL Taxonomy Extension Schema Document
101.CAL XBRL Taxonomy Extension Calculation Linkbase Document
101.DEF XBRL Taxonomy Extension Definition Linkbase Document
101.LAB XBRL Taxonomy Extension Label Linkbase Document
101.PRE XBRL Taxonomy Extension Presentation Linkbase Document
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