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+The information in this prospectus is not complete and may be changed. A +
+registration statement relating to these securities has been filed with the +
+Securities and Exchange Commission. We may not sell these securities until +
+the registration statement is effective. This prospectus is not an offer to +
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+sell these securities and it is not soliciting an offer to buy these +
+securities in any state where the offer or sale is not permitted. +
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Subject to Completion
Dated February 25, 2002

4,000,000 Shares
[LOGO OF DIGITAL INSIGHT]

Common Stock

Digital Insight is offering 4,000,000 shares of its common stock. Our common
stock is quoted on the Nasdag National Market under the symbol "DGIN." On
February 22, 2002, the reported last sale price of our common stock on the
Nasdag National Market was $23.39 per share.

Investing in our common stock involves risks. See "Risk Factors" beginning on
page 4.

Per
Share Total

Public o0ffering PricCe. .. ittt ittt ittt ettt ettt eeeeeennaeeeens S S
Underwriting disCoUnt . ..ttt t it ittt ittt ettt eeeeennnaeeeens S S
Proceeds, before expenses, to Digital Insight............cieeeo.... S S

We have granted the underwriters the right to purchase up to an additional
600,000 shares of our common stock to cover over-allotments.

The Securities and Exchange Commission and state securities regulators have not
approved or disapproved these securities or determined if this prospectus is
truthful or complete. Any representation to the contrary is a criminal offense.
The underwriters expect to deliver the shares to purchasers on , 2002.

Joint Book-Running Managers

Morgan Stanley Banc of America Securities LLC

, 2002
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In this prospectus, we use the terms "we," "us," "our" and "Digital Insight"

to refer to Digital Insight Corporation together with our subsidiaries.
References to this prospectus include the documents incorporated by reference
herein.

You should rely only on the information contained in this prospectus. We
have not authorized anyone to provide you with information different from that
contained in this prospectus. We are offering to sell, and seeking offers to
buy, shares of our common stock only in jurisdictions where offers and sales
are permitted. The information contained in this prospectus is accurate only
as of the date of this prospectus, regardless of the time of delivery of this
prospectus or of any sale of the common stock.

PROSPECTUS SUMMARY

You should read this summary together with the more detailed information
regarding Digital Insight and the common stock being sold in this offering and
the financial statements and related notes appearing elsewhere in this
prospectus. All names and trademarks of third parties appearing in this
prospectus are the property of their respective holders.

We are a leading provider of Internet banking services to banks, credit
unions and savings and loans associations. We offer these financial
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institutions cost-effective outsourced solutions, branded in their name, which
include Internet banking for their retail and business customers, an authorized
loan decisioning and contact center, cash management and other supporting
products and services, such as electronic bill payment, eCommerce portal
technology, wireless capability, advanced target marketing, and web site
development and maintenance. We provide our solutions to financial institutions
over the Internet, from facilities hosted by us, which require minimal software
installation at the customer site. As of January 31, 2002, we had contracts
with 1,585 financial institutions, which represented approximately 32.3 million
potential end users. As of January 31, 2002, approximately 3 million end users
were actively using our Internet banking applications.

Our target market consists primarily of the approximately 19,500 credit
unions, banks, and savings and loans in the United States with assets of less
than $10 billion each. These financial institutions hold approximately $2.3
trillion in deposits, or 42% of total U.S. customer deposits. These financial
institutions are increasingly offering Internet-based banking services to
create additional revenue opportunities, lower the cost of delivering products
and services and address customer demand. Internet banking enables financial
institutions to offer a web-based service channel through which to cost-
effectively deliver a broader portfolio of products, access a larger
addressable market and maintain service availability 24 hours a day, 7 days a
week. These institutions also have a growing interest in offering Internet-—
based banking services in order to avoid losing customers to other Internet-
enabled financial institutions that offer these services.

We provide a comprehensive portfolio of Internet banking solutions to
financial institutions on a subscription basis. Our Internet applications can
be installed rapidly and cost-effectively with a look and feel that preserves a
financial institution's unique brand identity. Our applications are deployed in
an environment hosted and maintained by us in our data centers. Our
applications are designed to scale as the number of end users and end user
transaction volume grows. We work closely with leading data processing vendors
so that financial institutions can leverage their investments in existing data
processing systems by fully integrating them with the Internet applications we
provide. Our solutions also offer high levels of security, up-time availability
and system back-up.

We generate recurring revenue from monthly service fees based primarily upon
the number of end users and user transaction volume, as well as fees for
hosting, developing and maintaining customer web sites. We also earn revenues
from implementation fees that our financial institution customers pay us for
establishing their Internet banking services.

Our objective is to enhance our position as the leading provider of Internet
banking services to financial institutions by providing these institutions with
a comprehensive platform that will enable them to generate additional revenue,
enhance long-term cost-efficiencies and improve customer service. To achieve
this objective, we intend to:

attract more financial institution customers;

pursue cross-selling opportunities within our existing customer base;

increase end user penetration through marketing assistance programs and
training of financial institutions in marketing and promoting our
Internet banking services;
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pursue strategic merger and acquisition opportunities;

continue to broaden product and service offerings to provide our
customers with a more comprehensive platform; and

increase the number of our interfaces to core data processing systems to
allow our applications to interface with the systems of more financial
institutions.

We closed our acquisitions of nFront, Inc. in February 2000, 1lView Network
Corporation in June 2000, and AnyTime Access, Inc. in July 2000. On January 28,
2002, we acquired Virtual Financial Services, Inc., or ViFi, a privately owned
company based in Indianapolis which provided Internet banking and related
financial services to community-based financial institutions. As a result of
the ViFi acquisition, we added over 150 new customers, over 425,000 active
Internet banking end users and approximately 4 million potential end users. We
are in the process of migrating the ViFi customers to our platform and are
aggressively pursuing cross-selling opportunities for our products and services
with these customers.

We were incorporated in Delaware on March 18, 1997, and are the successor to
Digital Insight LLC, a Minnesota limited liability company established in 1995.
Our principal executive offices are located at 26025 Mureau Road, Calabasas,
California 91302, and our telephone number is (818) 871-0000.

THE OFFERING

Common stock offered.........iiiiiiinnnn. 4,000,000 shares

Common stock to be outstanding after this

Offering. vttt e e e e e e e 35,583,686 shares

Use Of proceeds . v vttt ittt teeeeeeeenns For general corporate purposes, including

possible acquisitions and the repayment of
$3.75 million of indebtedness. See "Use of
Proceeds."

Nasdag National Market symbol............... DGIN

The foregoing information is based upon shares outstanding as of January 31,
2002 and excludes:

4,863,426 shares of common stock subject to outstanding options, at a
weighted average exercise price of $19.54 per share;

11,447 shares of common stock subject to outstanding warrants, at a
weighted average exercise price of $25.95 per share;

1,957,749 shares of common stock that have been reserved and remain
eligible for future stock options; and

398,220 shares of common stock that have been reserved for our employee
stock purchase plan and remain available for purchase through the

purchase plan.

In addition, unless otherwise indicated, all information in this prospectus
assumes no exercise of the underwriters' over-allotment option.

SUMMARY CONSOLIDATED FINANCIAL DATA
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(in thousands, except per share data)

Year Ended December 31,

Pro
Forma
1997 1998 1999 2000 2001 2001
Consolidated Statement
of Operations Data:
Revenues......oeveee... $ 5,054 $13,195 $ 26,245 $ 54,428 $ 94,635 $107,853
Gross profit........... 2,300 5,331 10,563 21,147 39,258 45,388
Loss from operations... (3,086) (8,030) (19,459) (61,229) (53,947) (55,705)

Net loss attributable
to common stockholders
before cumulative
effect of change in
accounting method..... (3,011) (8,021) (18,154) (57,489) (51,948) (53,938)
Cumulative effect of
change in accounting
method................ - - - (2,515) - -
Net loss attributable
to common
stockholders.......... $(3,011) $(8,021) $(18,154) $(60,004) $(51,948) $(53,938)
Basic and diluted net
loss per share:
Before cumulative
effect of change in
accounting method... $ (.31) $ (.80) $ (1.26) $ (2.25) $ (1.77) $ (1.73)
Cumulative effect of
change in accounting
method.............. - - - (.10) - -

Shares used to compute
basic and diluted net
loss per share........ 9,651 10,055 14,389 25,534 29,301 31,203

As of December 31, 2001

Pro Forma
Actual Pro Forma As Adjusted

Consolidated Balance Sheet Data:
Cash, cash equivalents and short-term

INVESEMENE S . v ittt e e ettt et ettt ettt e $ 53,634 $ 49,862 $138,227
Long-term investments. ... ...ov ittt eennnnn 13,334 13,334 13,334
Working capital. ...t iin et eeeeeeens 54,396 40,257 128,622
Total ASSEL Sttt ittt ittt eeeeeeeeeeeeennnnnns 236,628 291,573 379,938
Total liabilities.....iiiiiiniiiiieeeenennnnns 39,737 52,312 52,312
Total stockholders' equity......cooiiieeeeennn. 196,891 239,261 327,626

The summary unaudited pro forma consolidated financial data above reflects
our acquisition of ViFi in January 2002 and shows the financial results as if
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we had acquired ViFi at January 1, 2001 for the consolidated statement of
operations data and at December 31, 2001 for the consolidated balance sheet
data. You should not assume that the two companies would have achieved the
depicted results if they actually had been combined at the date and for the
period shown or that they will achieve these results in the future. This
summary unaudited pro forma consolidated financial data should be read along
with the unaudited pro forma condensed consolidated financial information
included in this prospectus. The unaudited pro forma condensed consolidated
financial information is based on a preliminary purchase price allocation which
is subject to change pending completion of the final purchase price allocation.

The Pro Forma As Adjusted column above gives effect to our sale of 4,000,000
shares of common stock in this offering at an assumed public offering price of
$23.39 per share, after deducting estimated underwriting discounts and
commissions and estimated offering expenses, and the application of the net
proceeds as described under "Use of Proceeds."

RISK FACTORS

This offering and an investment in our common stock involve a high degree of
risk. You should carefully consider the following risk factors and the other
information in this prospectus before investing in our common stock. Our
business and results of operations could be seriously harmed by any of the
following risks. The trading price of our common stock could decline due to
any of these risks, and you may lose part or all of your investment.

We have a history of losses, expect future losses and cannot assure you
that we will achieve or maintain profitability.

Although our revenues have increased in every quarter since 1996, we have
not achieved profitability and cannot be certain that we will realize
sufficient revenues to achieve profitability. We incurred net losses of
$18.2 million in the year ended December 31, 1999, $60.0 million in the year
ended December 31, 2000, and $51.9 million for the year ended December 31,
2001. As of December 31, 2001, we had an accumulated deficit of $139.1
million. We plan to broaden our customer support capabilities, increase our
market share, and continue to build our operational infrastructure. If growth
in our revenues does not significantly outpace the increase in these expenses,
we may not achieve or sustain profitability.

The expected fluctuations of our operating results could cause our stock
price to fluctuate.

We expect that our operating results may fluctuate significantly in the
future based upon a number of factors, many of which are not within our
control. We base our operating expenses on anticipated revenue growth and our
operating expenses are relatively fixed in the short term. Our revenue model
is based largely on recurring revenues derived from actual end user counts.
The number of our total end users is affected by many factors, many of which
are beyond our control, including the number of new user registrations, end
user turnover, loss of customers, and general consumer trends. We may expend
substantial funds and management resources to increase end user penetration
and still fail to achieve the targeted end user growth. Accordingly, our
results of operations for a particular period may be adversely affected if the
revenues based on the number of end users forecasted for that period are less
than expected. As a result, if our revenues are lower than we expect in some
future period, our operating results may be below the expectations of market
analysts or investors. If this occurs, the price of our common stock would
likely decrease.
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Our operating results may also fluctuate in the future due to a variety of
other factors, including:

the overall level of demand for Internet banking services by consumers
and businesses and the demand for our products, product enhancements and
services in particular;

loss of significant customers due to a non-renewal of the service
contract, an acquisition of the customer by another financial

institution, insolvency of the customer and other reasons;

actions taken by our competitors, including the introduction of new
products or changes in their pricing models;

spending patterns and budgetary resources of financial institutions and
their end user customers;

technical difficulties, system downtime, system failures or reductions
in service levels;

the timing of upgrades to our computer hardware infrastructure;
increases in operating costs beyond anticipated levels;

a negative outcome in any significant legal proceeding or prolonged
litigation;

the timing of customer product implementations or our failure to timely
complete scheduled product implementations; and

governmental actions affecting Internet operations or content.

We may not achieve the benefits we expected from our recent acquisitions,
which may have a material adverse effect on our business, financial condition
and operating results.

We closed the acquisitions of nFront, Inc., or nFront, on February 10, 2000,
1View Network Corporation, or 1lView, on June 21, 2000, AnyTime Access, Inc.,
or ATA, on July 31, 2000 and ViFi on January 28, 2002. We must overcome
significant challenges in order to realize the benefits and synergies from
these and future acquisitions, including the timely, efficient and successful
execution of a number of post-acquisition events. Key events include:

integrating the operations of the acquired companies with our
operations;

retaining the existing customers and strategic partners of each company;
retaining and assimilating the key personnel of each company;

offering the existing services of each company to the combined company's
customers;

developing new services that utilize the assets of the acquired
companies; and

maintaining uniform standards, controls, procedures and policies.
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The successful execution of these post-acquisition events involves
considerable risk and we may not be successful in executing them. These risks
include:

the potential disruption of our ongoing business and distraction of our
management;

the difficulty of incorporating acquired technology and rights into our
products and services;

unanticipated expenses related to technology integration;

the impairment of relationships with employees and customers as a result
of any integration of new management personnel; and

potential unknown liabilities associated with the acquired businesses.

We may not succeed in addressing these risks or any other problems
encountered during the integration process.

If we fail to effectively manage our recent and any future growth, our
results of operations and reputation could be harmed.

We have recently experienced significant growth. If we fail to effectively
manage this growth and any future growth, our results of operations and
reputation could be harmed. We continue to increase the scope of our
operations and have significantly increased the number of our customers from
approximately 400 as of September 30, 1999 to 1,585 as of January 31, 2002.
Moreover, we plan to continue to hire a significant number of employees this
year. This resulting growth has placed, and is expected to continue to place,
significant demands on our personnel, management and other resources. We must
continue to improve our operational, financial and management information
systems to keep pace with the growth of our business.

Our ability to sell our products and grow our business could be
significantly impaired if our management team is unable to work together
effectively or if we lose the services of key personnel.

Our business is highly dependent on our executive officers. We have entered
into compensation agreements with various personnel, but we do not have
employment agreements with any of our employees. The loss of the services of
any of our executive officers or the inability to identify, hire, train and
retain other qualified personnel in the future could harm our business. For
example, we have recently hired a new chief financial officer. There can be no
guarantee that our new chief financial officer will be able to work
effectively with our existing management team.

5

Competition for key personnel and other highly qualified technical and
managerial personnel in the Internet banking services industry is intense, and
we cannot assure you that we would be able to recruit management personnel to
replace these individuals in a timely manner, or at all, on acceptable terms.

We currently rely on two independent data centers to provide our Internet
banking products and services; any failure in either data center could cause
us to lose customers.

In the event of a failure or interruption in our systems, our reputation
could be materially adversely harmed and we could lose many of our current and
potential customers.

10
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All of our communications and network equipment related to our Internet
banking operation is currently located in Westlake Village, California and at
our regional center in Norcross, Georgia. We plan to integrate these two data
centers to provide full system redundancy, instant fail-over and emergency
backup capabilities. We cannot assure you that when fully integrated, these
data centers will provide full system redundancy, instant fail-over and
disaster recovery capabilities as expected. In addition, we may experience
problems during this integration that could cause system failures and
decreased levels of service.

Although we have a disaster recovery plan in place, we do not currently have
sufficient backup facilities to provide full Internet services if either the
Westlake Village facility or the Norcross facility is not functioning. A
natural disaster, such as a fire, an earthquake or a flood, at either of our
facilities could result in failures or interruptions in providing our Internet
banking products and services to our customers. Furthermore, our Westlake
Village facility may be subject to rolling blackouts if the California energy
crisis returns. Although we maintain and regularly test an uninterrupted power
supply system for our critical systems, consisting of a back-up battery and a
diesel generator, there is no assurance that this system will function
properly, or at all, in case of a power loss. In addition to a potential loss
of power, our systems are vulnerable to operational failures,
telecommunications failure and similar events. For example, in July 2000,
logical corruption to our system in one of our data centers caused an
intermittent outage of approximately 48 hours while the problem was corrected.
We have contracted to provide a certain level of service to our customers and,
consequently, a failure or interruption of our system has in the past caused,
and in the future could cause, us to refund fees to some of our customers to
compensate for decreased levels of service. Even with the integration of our
two facilities, we could experience a failure or interruption in our systems,
which could lead to delays, loss of data or the inability to provide services
to our customers.

We are dependent on the widespread adoption of Internet banking by
financial institutions, which have historically been slow to do so.

We expect that we will continue to depend on Internet banking products and
services for substantially all of our revenues in the foreseeable future.
However, the market for Internet banking is still in the early adoption stage.
To date, Internet banking has developed slowly within financial institutions,
and purchasing decisions for Internet banking products are often delayed due
to uncertainties relating to cost, return on investment and customer
acceptance. In particular, some smaller financial institutions have been
slower to adopt Internet banking than larger banks. We cannot predict the size
of the market for Internet banking among financial institutions, the rate at
which that market will grow, or whether there will be widespread end user
acceptance of Internet banking products and services such as ours.

We also depend on our financial institution customers to market and promote
our products to their end user customers. Neither we nor our financial
institution customers may be successful in marketing our current or future
Internet banking products and services. Moreover, financial institutions
generally agree to use our products and services pursuant to contracts with
durations that range from one to five years. Upon expiration, these contracts
may be discontinued and we may lose customers as a result. Unless our Internet
banking products and services are successfully deployed and marketed by a
large number of financial institutions and achieve widespread market
acceptance by their end user customers for a significant period of time, we
will not be able to achieve our business objectives and increase our revenues.

11
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We depend on the efficient operation of the Internet, other networks and
systems of third parties; if they do not operate efficiently, we will not be
able to effectively provide our products and services.

We depend on the efficient operation of network connections from our
customer financial institutions, their data processing vendors and bill
payment providers. Further, portions of our revenue are dependent on continued
usage by end users of Internet banking services and their connections to the
Internet. Each of these connections, in turn, depends on the efficient
operation of web browsers, Internet service providers and Internet backbone
service providers, all of which have had periodic operational problems or have
experienced outages. In addition, the majority of our services depend on real
time connections to the systems of financial institutions, data processing
vendors and bill payment providers. Any operational problems or outages in
these systems would cause us to be unable to provide a real time connection to
these systems and we would be unable to process transactions for end users,
resulting in decreased revenues. In addition, any system delays, failures or
loss of data, whatever the cause, could reduce customer satisfaction with our
products and services and harm our sales.

We depend on cooperation from data processing vendors for financial
institutions, some of whom have resisted efforts in the past to allow the
integration of our products and services with their systems.

Our products involve integration with products and systems developed by data
processing vendors that serve financial institutions. If any of our products
fail to be supported by financial institutions' data processing vendors, we
would have to redesign our products to suit these financial institutions. We
cannot assure that any redesign could be accomplished in a cost-effective or
timely manner. We rely on these vendors to jointly develop technology with us
and to disclose source code specifications to enable our products to integrate
effectively with their products and systems. In the past, some vendors have
resisted integrating our products or have caused delays or other disruptions
in the implementation process. Several of these data processing vendors offer
or are planning to offer Internet banking products and services that are
directly competitive with our products and services and have resisted efforts
to allow us to integrate our products and services with their systems in the
past. In addition, financial institutions' data processing vendors may develop
new products and systems that are incompatible with our products. Our failure
to integrate our products effectively with financial institutions' data
processing vendors could result in higher implementation costs or the loss of
potential customers.

Competition from third parties could reduce or eliminate demand or result
in lower prices for our products and services.

The market for Internet banking services is highly competitive. We may not
be able to compete successfully against our current or future competitors and,
accordingly, we cannot be certain that we will be able to expand the number of
our customers and end users, retain our current customers or third-party
service providers or maintain our current pricing levels for our products and
services. We face competition from three main areas: other companies with
outsourced Internet banking offerings, vendors of data processing services to
financial institutions, and smaller, local online service outsourcing
companies. Also, vendors who primarily target the largest financial
institutions occasionally compete in our target market. Many of our current
and potential competitors have longer operating histories and may be in a
better position to produce and market their services due to their greater
financial, technical, marketing and other resources, as well as their
significantly greater name recognition and larger installed bases of

12
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customers. In addition, many of our competitors have well-established
relationships with our current and potential financial institution customers
and data processing vendors and have extensive knowledge of our industry.

Security breaches could damage our reputation and business.

Our networks may be vulnerable to unauthorized access, computer viruses and
other disruptive problems. We transmit confidential financial information in
providing our services. Users of Internet banking and other electronic
commerce services are concerned about the security of transmissions over
public networks. Therefore, it is critical that our facilities and
infrastructure remain secure and be perceived by the marketplace as secure. A
material security breach affecting us could damage our reputation, deter
financial institutions from purchasing our products, deter their customers
from using our products, or result in liability to us. Further, any material

7

security breach affecting our competitors could affect the marketplace's
perception of Internet banking in general and have the same adverse effects.

Concerns over security and the privacy of end users have intensified both
within and outside of the U.S., and may inhibit the growth of the Internet and
other online services generally, especially as a means of conducting
commercial transactions. Any well-publicized compromise of security could
deter people from using the Internet or using it to conduct transactions that
involve transmitting confidential information. We may need to expend
significant capital or other resources to protect against the threat of
security breaches or to alleviate problems caused by breaches. Although we
intend to continue to implement state-of-the-art security measures, persons
may be able to circumvent the measures that we implement in the future.
Eliminating computer viruses and alleviating other security problems may
result in interruptions, delays or cessation of service to users accessing web
sites that deliver our services, any of which could harm our business.

Our failure to respond to rapid change in the market for Internet banking
could cause us to lose revenue and harm our business.

The market for Internet banking services is new and unproven and is subject
to rapid change. Our success will depend substantially upon our ability to
enhance our existing products and to develop and introduce, on a timely and
cost-effective basis, new products and features that meet changing financial
institution and end user requirements and incorporate technological
advancements. If we are unable to develop new products and enhanced
functionalities or technologies to adapt to these changes or if we cannot
offset a decline in revenues of existing products by sales of new products,
our business would suffer. In addition, our product development process
involves a number of risks. Developing technologically advanced products is a
complex and uncertain process requiring innovation as well as the accurate
anticipation of technology and market trends. We budget our research and
development expenditures based on planned product introductions and
enhancements. If we fail to timely and cost-effectively develop new products
that respond to new technologies and the needs of the Internet banking
services market, we will lose revenue and our business will suffer.

Newly introduced products may contain undetected or unresolved defects.

Any new or enhanced products we introduce may contain undetected or
unresolved software or hardware defects when they are first introduced or as
new versions are released. In the past, we have discovered errors in our
products and it is possible that design defects will occur in new products.
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These defects could result in a loss of sales and additional costs as well as
damage to our reputation and the loss of relationships with our customers.

The demand for our products and services could be negatively affected by
reduced growth of commerce over the Internet or delays in the development of
the Internet infrastructure.

Our future success depends heavily on the Internet being accepted and widely
used for commerce. If Internet commerce does not continue to grow or grows
more slowly than expected, our business would suffer. There are a number of
reasons that consumers and businesses may reject the Internet as a viable
commercial medium in general, or as a suitable vehicle for banking
transactions in particular. These reasons include potentially inadequate
network infrastructure, security concerns, slow development of enabling
technologies, reliability and quality problems, and issues relating to ease
and cost of access. In particular, the Internet infrastructure may not be able
to support the demands placed on it by increased Internet usage and data
transmission capacity requirements. In addition, delays in the development or
adoption of new standards and protocols required to support increased levels
of Internet activity or increased government regulation could cause the
Internet to lose its viability as a commercial medium. Even if the required
infrastructure, standards, protocols or complementary products, services or
facilities are developed, we may incur substantial expenses adapting our
solutions to changing or emerging technologies.

We could be subject to potential liability claims related to use of our
products and services.

Financial institutions use our products and services to provide Internet
banking services to their customers. Any errors, defects or other performance
problems in our products and services could result in financial or other
damages to these financial institutions for which we may be liable. A product
liability claim brought against us, even if not successful, would likely be
time consuming, result in costly litigation and could seriously harm our
business and reputation. Although our contracts typically contain provisions
designed to limit our exposure to liability claims, existing or future laws or
unfavorable judicial decisions could negate these limitation of liability
provisions. Moreover, we may be liable for transactions executed using
Internet services based on our products and services even if the errors,
defects or other problems are unrelated to our products and services.

Our stock price is volatile.

The market price of our common stock has fluctuated significantly in the
past and in the future could fluctuate in response to the following particular
factors:

actual or anticipated variations in operating results;

announcements by us or our competitors of new products, significant
contracts, acquisitions, or relationships;

additions or departures of key personnel;
changes in estimates or ratings of securities analysts;

future equity or debt offerings or acquisitions or our announcements of
these transactions; and
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economic well-being of financial institutions.

In addition, in recent years, the stock market in general, and the Nasdag
National Market and the securities of technology companies in particular, have
experienced extreme price and volume fluctuations. These fluctuations have
often been unrelated or disproportionate to the operating performance of
individual companies. These broad market fluctuations may materially adversely
affect our stock price, regardless of our operating results.

Our lending operation could be adversely impacted by a downturn in the
credit industry, and seasonal demand.

A downturn in the credit industry, caused by increases in interest rates or
a tightening of credit, among other factors, could harm our lending division's
operations. A softening of demand for our outsourced solutions caused by a
weakening of the economy generally may result in decreased revenues or lower
growth rates. Also, the lending industry is generally subject to seasonal
trends affecting loan demand.

Government regulation of our business could cause us to incur significant
expenses, and failure to comply with certain regulations, if adopted, could
make our business less efficient or impossible.

The financial services industry is subject to extensive and complex federal
and state regulation. Financial institutions such as commercial banks, savings
and loans associations, savings banks, and credit unions operate under high
levels of governmental supervision. Our customers must ensure that our
services and related products work within the extensive and evolving
regulatory requirements applicable to them. We do not represent that our
systems comply with such regulations.

Neither federal depository institution regulators nor other federal
regulators of financial services require us to obtain any licenses. We are
subject to examination by federal depository institution regulators under the
Bank Service Company Act, the Examination Parity and Year 2000 Readiness for
Financial Institutions Act and the Gramm Leach Bliley Act of 1999. Although we
believe we are not subject to direct supervision by federal and state banking
agencies relating to other regulations, we have from time to time agreed to
examinations of our business and operations by these agencies. These
regulators have broad supervisory authority to remedy any shortcomings
identified in any such examination.

Except as noted above, our business is not subject to federal and state
regulations applicable particularly to financial institutions. However,
federal, state or foreign authorities could adopt laws, rules or regulations
relating to the financial services industry that affect our business, such as
by requiring us or our customers to comply with data, record keeping and
processing and other requirements. It is possible that laws and regulations
may be enacted with respect to the Internet, covering issues such as end user
privacy, pricing, content, characteristics, taxation and quality of services
and products. Existing regulations may be modified. If enacted or deemed
applicable to us, these laws, rules or regulations could be imposed on our
activities or our business, thereby rendering our business or operations more
costly, burdensome, less efficient or impossible and requiring us to modify
our current or future products or services.

Our limited ability to protect our proprietary technology may adversely
affect our ability to compete, and we may be found to infringe proprietary
rights of others, which could harm our business.
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Our future success and ability to compete depend upon our proprietary
technology. None of our technology is currently patented. Instead, we rely on
a combination of contractual rights and copyright, trademark and trade secret
laws to establish and protect our proprietary technology. We generally enter
into confidentiality agreements with our employees, consultants, resellers,
customers and potential customers. We also limit access to and distribution of
our source code, and further limit the disclosure and use of other proprietary
information. We cannot assure that the steps taken by us in this regard will
be adequate to prevent misappropriation of our technology or that our
competitors will not independently develop technologies that are substantially
equivalent or superior to our technology. Despite our efforts to protect our
proprietary rights, unauthorized parties may attempt to copy or otherwise
obtain or use our products or technology. Monitoring unauthorized use of our
products 1is difficult, and while we are unable to determine the extent to
which piracy of our software products exists, software piracy can be expected
to be a persistent problem. In addition, the laws of some foreign countries do
not protect our proprietary rights to the same extent as do the laws of the
United States.

We are also subject to the risk of claims and litigation alleging
infringement of the intellectual property rights of others. Third parties may
assert infringement claims in the future with respect to our current or future
products. Any assertion, regardless of its merit, could require us to pay
damages or settlement amounts and could require us to develop non-infringing
technology or pay for a license for the technology that is the subject of the
asserted infringement. Any litigation or potential litigation could result in
product delays, increased costs or both. In addition, the cost of litigation
and the resulting distraction of our management resources could adversely
affect our operating results. We also cannot assure that any licenses for
technology necessary for our business will be available or that, if available,
these licenses can be obtained on commercially reasonable terms.

Consolidation of the banking and financial services industry could cause
our sales to fall.

Consolidation of the banking and financial services industry could result in
a smaller market for our products and services. A variety of factors could
cause our customers to reassess their purchase or potential purchase of our
products and could 