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2. Issuer Name and Ticker or Trading

SHARP MARY LEE Symbol Issuer
Financial Engines, Inc. [FNGN] (Check all applicable)
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Instr. 3 and 4
Code V Amount (D) Price (Instr. 3 and 4)
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Table II - Derivative Securities Acquired, Disposed of, or Beneficially Owned
(e.g., puts, calls, warrants, options, convertible securities)

1. Title of 2. 3. Transaction Date 3A. Deemed 4, 5. Number of 6. Date Exercisable and 7. Title and Amount of
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. Relationships
Reporting Owner Name / Address
Director 10% Owner  Officer Other
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3RD FLOOR EVP Human Resources
SUNNYVALE, CA 94089
Signatures
Joanne E: Burns, 11/19/2012
Attorney-in-Fact
**Signature of Reporting Person Date
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Explanation of Responses:

*  If the form is filed by more than one reporting person, see Instruction 4(b)(v).

Expiration
Date

11/16/2022

6)

*%  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

(1) The option award vests as to 4,337 shares on 11/16/13, and the remaining shares vest monthly thereafter from 12/16/13 to 11/16/16.

(2) Each restricted stock unit represents a contingent right to receive one share of Financial Engines, Inc. common stock.

(3) The restricted stock units vest in four equal annual installments beginning 11/16/13.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.

Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays

a currently valid OMB number.
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