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PART I. FINANCIAL INFORMATION
ITEM 1. FINANCIAL STATEMENTS

salesforce.com, inc.

Condensed Consolidated Balance Sheets
(in thousands)

Assets
Current assets:
Cash and cash equivalents
Short-term marketable securities
Accounts receivable, net
Deferred commissions
Prepaid expenses and other current assets
Land and building improvements held for sale
Total current assets
Marketable securities, noncurrent
Property and equipment, net
Deferred commissions, noncurrent
Capitalized software, net
Goodwill
Strategic investments
Other assets, net
Restricted cash
Total assets
Liabilities and stockholders’ equity
Current liabilities:
Accounts payable, accrued expenses and otheiitiedil
Deferred revenue
Total current liabilities
Convertible 0.25% senior notes, net
Loan assumed on 50 Fremont
Revolving credit facility
Deferred revenue, noncurrent
Other noncurrent liabilities
Total liabilities
Stockholders’ equity:
Common stock
Additional paid-in capital
Accumulated other comprehensive loss
Accumulated deficit
Total stockholders’ equity
Total liabilities and stockholders’ equity

July 31, January 31,
2015 2015
(unaudited)
1,089,35 % 908,11
81,11¢ 87,31:
1,067,79 1,905,50!
211,31 225,38
330,29: 280,55«
136,91 143,19
2,916,78 3,550,07:
896,49: 894,85!
1,725,18. 1,125,86!
143,87: 162,79t
414,03! 433,39
3,804,28! 3,782,66!
477,88t 175,77
415,43: 452 ,54¢
0 115,01!
10,793,97 $ 10,692,98
1,098,05 $ 1,103,33
3,014,94i 3,286,76!
4,112,99. 4,390,10:
1,082,79 1,070,69.
198,81 0
0 300,00t
20,05: 34,68:
843,51° 922,32:
6,258,17. 6,717,79
66C 651
5,165,89: 4,604,48!
(28,149 (24,109
(602,60 (605,84}
4,535,80: 3,975,18
10,793,97 $ 10,692,98




See accompanying Notes.
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salesforce.com, inc.

Condensed Consolidated Statements of Operations
(in thousands, except per share data)
(unaudited)

Three Months Ended July 31, Six Months Ended July 31,

2015 2014 2015 2014
Revenues:
Subscription and support $ 152131 % 1,232,58 % 2,926,600 $ 2,379,89:
Professional services and other 113,36! 85,96¢ 219,24! 165,43
Total revenues 1,634,68. 1,318,55 3,145,85! 2,545,32.
Cost of revenues (1)(2):
Subscription and support 292,73 218,91¢ 566,97¢ 427,86!
Professional services and other 112,64° 88,91 220,20¢ 172,27:
Total cost of revenues 405,38« 307,83: 787,18t 600,13¢
Gross profit 1,229,301 1,010,72 2,358,66! 1,945,18
Operating expenses (1)(2):
Research and development 234,10( 203,10¢ 456,22¢ 391,46
Marketing and sales 793,69 671,95¢ 1,530,62! 1,311,31
General and administrative 181,68 169,08 357,49¢ 331,18:
Operating lease termination resulting from
purchase of 50 Fremont, net 0 0 (36,615 0
Total operating expenses 1,209,471 1,044,15. 2,307,731 2,033,96:
Income (loss) from operations 19,82 (33,439 50,92¢ (88,775
Investment income 3,28t 2,65¢ 7,844 4,43:
Interest expense (18,09¢) (18,319 (34,777 (38,679)
Other income (expense) (1)(3) 1,945 (3,876 1,02¢ (14,727
Income (loss) before provisions for income taxes 6,95¢ (52,969 25,03: (137,739
Provisions for income taxes (7,810 (8,119 (21,79) (20,267)
Net income (loss) $ (852) $ (61,08) % 3,24C % (157,999
Basic net income (loss) per share $ 0.0C $ (0.10 $ 0.0C $ (0.26)
Diluted net income (loss) per share $ 0.0C $ (0.10 $ 0.0C $ (0.26)
Shares used in computing basic net income (los: 659,36¢ 617,01¢ 656,63¢ 614,79
per share
Shares used in computing diluted net income (loss) 659,36¢ 617,01¢ 672,23. 614,79
per share

(1) Amounts include amortization of purchased igtates from business combinations, as follows:

Three Months Ended July 31,

Six Months Ended July 31,

2015 2014 2015 2014
Cost of revenues 20,83¢ $ 21,27: % 40,52¢ $ 49,94
Marketing and sales 19,00: 14,64¢ 39,02¢ 29,61
Other non-operating expense 1,301 0 2,11¢ 0]

(2) Amounts include stock-based expense, as follows

Three Months Ended July 31, Six Months Ended July 31,

2015 2014 2015 2014
Cost of revenues $ 16,34( $ 12977 $ 31,72: % 24,78
Research and development 33,73: 33,11¢ 64,97+ 60,39¢
Marketing and sales 71,72« 70,48t 142,25t 137,61¢
General and administrative 25,98: 25,831 51,38t¢ 50,70:

(3) Amount includes approximately $8.9 million lass conversions of our convertible 0.75% senioesaue January 2015 recognized during the six rsonth
ended July 31, 2014.



See accompanying Notes.
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salesforce.com, inc.

Condensed Consolidated Statements of Comprehensikvess
(in thousands)

(unaudited)
Three Months Ended July 31, Six Months Ended July 31,
2015 2014 2015 2014
Net income (loss) $ (852) $ (61,08) % 3,24C $ (157,999
Other comprehensive loss, before tax and net of
reclassification adjustments:
Foreign currency translation and other losses (5,39)) (5,299 (7,24¢) (2,189
Unrealized gains (loss) on investments 5,59¢ 1,16¢ 3,21( (4,339
Other comprehensive gain (loss), before tax 20¢ (4,135 (4,036 (6,517
Tax effect 0 0 0 0
Other comprehensive gain (loss), net of tax 20¢ (4,135 (4,036 (6,517
Comprehensive loss $ (644 $ (65,22) % (79¢) $ (164,511

See accompanying Notes.
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salesforce.com, inc.

Condensed Consolidated Statements of Cash Flows

(i

n thousands)
(unaudited)

Three Months Ended July 31,

Six Months Ended July 31,

Operating activities:
Net income (loss)
Adjustments to reconcile net income (loss) to mshcprovided
by operating activities:
Depreciation and amortization
Amortization of debt discount and transaction costs
50 Fremont lease termination, net
Loss on conversions of convertible senior notes
Amortization of deferred commissions
Expenses related to employee stock plans
Excess tax benefits from employee stock plans

Changes in assets and liabilities, net of business
combinations:

Accounts receivable, net
Deferred commissions

Prepaid expenses and other current assets and other

assets

Accounts payable, accrued expenses and other
liabilities

Deferred revenue

Net cash provided by operating activities

Investing activities:

Business combinations, net of cash acquired
Purchase of 50 Fremont land and building

Deposit for purchase of 50 Fremont land and bujdin

Non-refundable amounts received for sale of larailable for
sale

Strategic investments

Purchases of marketable securities
Sales of marketable securities
Maturities of marketable securities
Capital expenditures

Net cash used in investing activities

Financing activities:

Proceeds from employee stock plans

Excess tax benefits from employee stock plans
Payments on convertible senior notes

Principal payments on capital lease obligations
Payments on revolving credit facility and term loan

Net cash provided by (used in) financing activities

Effect of exchange rate changes

Net increase (decrease) in cash and cash equivakent
Cash and cash equivalents, beginning of period

Cash and cash equivalents, end of period

2015 2014 2015 2014
$ (852 $ (61,089 $ 3240 $ (157,999
131,67 107,59¢ 259,60: 218,40
7,291 9,94¢ 13,15: 21,74(
0 0 (36,617 0
0 361 0 8,89(
76,67¢ 61,30 153,83 121,15!
147,77 142,41 290,33 273,50:
132 6,81¢ (4,097) (2,226)
(141,419 (150,16¢) 837,75. 526,51
(70,74%) (65,84¢) (120,83) (106,74:)
(18,07%) 23,63¢ (29,346 27,91
193,77 142,63t (45,30:) (42,962)
(21,830 28,28¢ (286,45¢) (169,21)
304,41 245,89 1,035,26: 718,98
(18,45:) 0 (30,92 0
0 0 (425,371 0
0 0 115,01! 0
3,43: 1,00( 6,28¢ 31,00
(150,43 (18,807 (294,89 (35,059)
(136,191 (284,929) (343,42) (535,46
130,92: 71,07: 323,10 150,38!
1,83: 16,76: 16,27¢ 23,96(
(64,887 (71,576 (135,97 (131,67
(233,77) (286,471 (769,90() (496,84()
114,79¢ 61,42¢ 269,81 135,22
(139) (6,815) 4,091 2,22¢
0 (13,697 0 (297,58
(41,079 (40,347 (57,899 (50,93%)
0 (7,500) (300,00() (15,000)
73,59: (6,919 (83,99 (226,069
3,16¢ (5,662) (140) (2,975
147,39! (53,166 181,23 (6,910)
941,95t 827,89 908,11 781,63
$ 108935 $ 774720 $  1,089,35 $ 774,72




See accompanying Notes.
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salesforce.com, inc.

Condensed Consolidated Statements of Cash Flows

Supplemental Cash Flow Disclosure
(in thousands)
(unaudited)

Three Months Ended July 31,

Six Months Ended July 31,

2015 2014 2015 2014

Supplemental cash flow disclosure:
Cash paid during the period for:

Interest $ 20,59 % 8,32 $ 28,67. $ 16,98¢

Income taxes, net of tax refunds $ 5,621 $ 14,808 $ 16,20: $ 24,79¢
Non-cash financing and investing activities:

Fixed assets acquired under capital leases $ 2,16¢ $ 75,44¢ $ 512¢ $ 81,33t

Building in progress - leased facility acquired $ 14,63¢ $ 20,28¢ $ 36,85¢ $ 33,04¢

under financing obligation

Fair value of loan assumed on 50 Fremont  $ O O 198,75. $ 0

See accompanying Notes.
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salesforce.com, inc.
Notes to Condensed Consolidated Financial Statement

1. Summary of Business and Significant Accountingdicies
Description of Business

Salesforce.com, inc. (the “Company”) is a leadingvfrler of enterprise cloud computing services. Tloenpany is dedicated to helping
customers of all sizes and industries worldwidagfarm themselves into “customer companies” by emguing them to connect with their
customers, partners, employees and products ireBntiew ways. The Company provides customers thighsolutions they need to build a r
generation social front office with social and meldloud technologies.

Fiscal Year
The Company'’s fiscal year ends on January 31. Beées to fiscal 2016, for example, refer to thedfiyear ending January 31, 2016 .

Basis of Presentation

The accompanying condensed consolidated balane¢ abef July 31, 2015 and the condensed consetiddaatements of operations, the
condensed consolidated statements of comprehdosiv@and the condensed consolidated statemengsbfflows for the three and six months
ended July 31, 2015 and 2014 , respectively, aagidited. The condensed consolidated balance shtead of January 31, 2015 was derived
from the audited consolidated financial statemémds are included in the Company’s fiscal 2015 Faf¥K, which was filed with the
Securities and Exchange Commission (the “SEC”) @mdl 6, 2015 . The accompanying statements sheutddd in conjunction with the
audited consolidated financial statements andeelabtes contained in the Company’s fiscal 2015nFbd-K.

The accompanying condensed consolidated finantitdraents have been prepared in accordance withgergrally accepted
accounting principles (“U.S. GAAP”) for interim famcial information. Accordingly, they do not inckudll of the financial information and
footnotes required by U.S. GAAP for complete finahstatements. In the opinion of the Company’s agement, the unaudited condensed
consolidated financial statements have been prdmarehe same basis as the audited consolidateddi@ statements in the Form 10-K, and
include all adjustments necessary for the fairgmégtion of the Company’s balance sheet as of ALIY015 , and its results of operations,
including its comprehensive loss, and its cash $léov the three and six months ended July 31, 2052014 . All adjustments are of a normal
recurring nature. The results for the three andrgixths ended July 31, 2015 are not necessarilgatide of the results to be expected for any
subsequent quarter or for the fiscal year endingdiy 31, 2016 .

Use of Estimates

The preparation of financial statements in conftymiith U.S. GAAP requires management to make essiand assumptions in the
Company’s condensed consolidated financial stat&sramd notes thereto.

Significant estimates and assumptions made by nesmeigt include the determination of:
» the best estimate of selling price of the deliveFalincluded in multiple deliverable revenue aremegnts
» the fair value of assets acquired and liabilitiesuened for business combinatic
« the recognition, measurement and valuation of aotiaad deferred income tax
« the fair value of convertible not
» the fair value of stock awards issued and relateféiture rate:
« the useful lives of intangible assets and propanty equipmer
« the valuation of strategic investments and thtemination of other-thatemporary impairments, a

« the assessment of determination of impairmeiarglived assets (property and equipment, goodwill idedtified intangibles

8
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Actual results could differ materially from thosgtienates. The Company bases its estimates onibatexperience and on various other
assumptions that are believed to be reasonablegsiiét of which forms the basis for making judgtseasbout the carrying values of assets anc
liabilities.

Principles of Consolidation

The condensed consolidated financial statementsdadhe accounts of the Company and its wholly-@sdvsubsidiaries. All significant
intercompany balances and transactions have beeimaled in consolidation.

Segments

The Company operates as one operating segmentaidgesegments are defined as components of arpeis&efor which separate
financial information is evaluated regularly by tttéef operating decision maker, who is the chiefaaitive officer, in deciding how to allocate
resources and assessing performance. Over théepagears, the Company has completed several atiquss These acquisitions have allov
the Company to expand its offerings, presence eadhrin various market segments of the enterplisel computing market. While the
Company has offerings in multiple enterprise cloathputing market segments, the Company’s businesstes in one operating segment
because all of the Company's offerings operate single platform and are deployed in an identicaywand the Company’s chief operating
decision maker evaluates the Company’s financfakimation and resources and assesses the perfoernétiese resources on a consolidatec
basis. Since the Company operates in one opersdigigent, all required financial segment informatian be found in the condensed
consolidated financial statements.

Concentrations of Credit Risk and Significant Custrs

The Company'’s financial instruments that are exgdseconcentrations of credit risk consist primadf cash and cash equivalents,
marketable securities and trade accounts receivaliflough the Company deposits its cash with rplédtfinancial institutions, its deposits, at
times, may exceed federally insured limits. CoHaltés not required for accounts receivable. ThenBany maintains an allowance for doubtful
accounts receivable balances. This allowance isthagon historical loss patterns, the number of dlagt billings are past due and an
evaluation of the potential risk of loss associatéti delinquent accounts.

No single customer accounted for more than fivegmrof accounts receivable at July 31, 2015 andalg 31, 2015 . No single
customer accounted for five percent or more ofl tet@enue during the three and six months endgd312015 and 2014 .

Geographic Locations
As of July 31, 2015 and January 31, 2015 , aseettdd outside the Americas were 12 percent of dskets.

Revenues by geographical region are as followth@osands):

Three Months Ended July 31, Six Months Ended July 31,
2015 2014 2015 2014
Americas $ 1,202,17. $ 940,94t $ 2,317,29: $ 1,817,32
Europe 286,90: 246,53. 545,70¢ 477,34.
Asia Pacific 145,60° 131,07: 282,84¢ 250,65¢
$ 1,634,68 $ 1,318,555 % 3,14585 % 2,545,32.

Americas revenue attributed to the United States apgroximately 95 percent and 94 percent duriaghtee and six months ended July
31, 2015 and 2014 , respectively. No other courgpyesented more than ten percent of total revduatiag thethree and six months ended .
31, 2015 and 2014 .

Revenue Recognition

The Company derives its revenues from two soufdgsubscription revenues, which are comprisedibgeription fees from customers
accessing the Company’s enterprise cloud compstngces and from customers paying for additionppsrt beyond the standard support
that is included in the basic subscription feesk @) related professional services such as praoegping, project management,
implementation services and other revenue. “Otheemue” consists primarily of training fees.

9
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The Company commences revenue recognition wheaf #ike following conditions are satisfied:
» there is persuasive evidence of an arrange
» the service has been or is being provided to tstoouer
» the collection of the fees is reasonably assuned
» the amount of fees to be paid by the customexeéifor determinabl

The Company’s subscription service arrangementa@mnecancelable and do not contain refund-typeipians.

Subscription and Support Revenues

Subscription and support revenues are recognizallysover the contract terms beginning on the cemeement date of each contract,
which is the date the Company’s service is madéabla to customers.

Amounts that have been invoiced are recorded inwads receivable and in deferred revenue or revedegending on whether the
revenue recognition criteria have been met.

Professional Services and Other Revenues

The majority of the Company’s professional servicestracts are on a time and material basis. Wihesetservices are not combined
with subscription revenues as a single unit of antiag, as discussed below, these revenues argmeeal as the services are rendered for tim
and material contracts, and when the milestoneadrieved and accepted by the customer for fixae wontracts. Training revenues are
recognized as the services are performed.

Multiple Deliverable Arrangements

The Company enters into arrangements with multigleverables that generally include multiple sulg@ns, premium support and
professional services. If the deliverables havedstone value upon delivery, the Company accowntsdch deliverable separately.
Subscription services have standalone value assareftes are often sold separately. In determiningther professional services have
standalone value, the Company considers the faligiactors for each professional services agreeragatlability of the services from other
vendors, the nature of the professional servitestiting of when the professional services comtnas signed in comparison to the
subscription service start date and the contrackepéndence of the subscription service on themests satisfaction with the professional
services work. To date, the Company has concluuktcal of the professional services included irltiple deliverable arrangements executed
have standalone value.

Multiple deliverables included in an arrangemesetseparated into different units of accounting dredarrangement consideration is
allocated to the identified separate units basea lative selling price hierarchy. The Compantedaines the relative selling price for a
deliverable based on its vendor-specific objectivielence of selling price (“VSOE”"), if availabley, ibs best estimate of selling price (‘BESP”),
if VSOE is not available. The Company has deterahitvat third-party evidence of selling price (“TRES not a practical alternative due to
differences in its service offerings compared teeotparties and the availability of relevant thiraty pricing information. The amount of
revenue allocated to delivered items is limitectbytingent revenue, if any.

For certain professional services, the Companyektablished VSOE as a consistent number of stamelslales of these deliverables t
been priced within a reasonably narrow range. Tom@any has not established VSOE for its subscrigarvices due to lack of pricing
consistency, the introduction of new services ahérmfactors. Accordingly, the Company uses its BE&determine the relative selling price
for its subscription services.

The Company determines BESP by considering itsadivericing objectives and market conditions. Sigpaint pricing practices taken
into consideration include the Company’s discounpnactices, the size and volume of the Compamgisshctions, the customer demographic
the geographic area where services are sold, [Btseits go-to-market strategy, historical stdnda sales and contract prices. The
determination of BESP is made through consultatith and approval by the Company’s managementn¢pkito consideration the go-to-
market strategy. As the Company’s go-to-marketetlias evolve, the Company may modify its pricimgatices in the future, which could
result in changes in relative selling prices, idahg both VSOE and BESP.

10
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Deferred Revenue

The deferred revenue balance does not represetudttieontract value of annual or multi-year, reamcelable subscription agreements.
Deferred revenue primarily consists of billingspalyments received in advance of revenue recogrfition subscription services described
above and is recognized as the revenue recogrtititatia are met. The Company generally invoicest@uers in annual installments. The
deferred revenue balance is influenced by sevactbfs, including seasonality, the compoundingot$fef renewals, invoice duration, invoice
timing, size and new business linearity within tluarter.

Deferred revenue that will be recognized duringsheceeding twelve month period is recorded a®ntideferred revenue and the
remaining portion is recorded as noncurrent.

Deferred Commissions

Deferred commissions are the incremental costsatteadlirectly associated with non-cancelable sugtsmn contracts with customers and
consist of sales commissions paid to the Compattiyést sales force.

The commissions are deferred and amortized ovandhecancelable terms of the related customer actstrwhich are typically 12 to 36
months . The commission payments are paid in ffiellmhonth after the customer’s service commencesiand direct and incremental cost of
the revenue arrangements. The deferred commisgionrats are recoverable through the future revetrearas under the non-cancelable
customer contracts. The Company believes thisipthferable method of accounting as the commisgdianges are so closely related to the
revenue from the non-cancelable customer contthatghey should be recorded as an asset and chergepense over the same period that
the subscription revenue is recognized. Amortizatibdeferred commissions is included in marketing sales expense in the accompanying
condensed consolidated statements of operations.

Cash and Cash Equivalents

The Company considers all highly liquid investmegmnischased with an original maturity of three mandh less to be cash equivalents.
Cash and cash equivalents are stated at fair value.

Marketable Securities

Management determines the appropriate classifitrationarketable securities at the time of purcteamkreevaluates such determination
at each balance sheet date. Securities are ctakasiavailable for sale and are carried at faireyavith the change in unrealized gains and
losses, net of tax, reported as a separate componéhe condensed consolidated statements of @mapsive loss. Fair value is determined
based on quoted market rates when observableliaingidata points that are observable, such aseguarices, interest rates and yield curves.
Declines in fair value judged to be other-than-terapy on securities available for sale are include@ component of investment income. In
order to determine whether a decline in valueieethan-temporary, the Company evaluates, amdrgy édctors: the duration and extent to
which the fair value has been less than the cagryaue and its intent and ability to retain thedstment for a period of time sufficient to all
for any anticipated recovery in fair value. Thetaafssecurities sold is based on the specific-idfieation method. Interest on securities
classified as available for sale is also included @omponent of investment income.

Fair Value Measurement
The Company measures its cash equivalents, mal&etaburities and foreign currency derivative cacis at fair value.
The additional disclosures regarding the Compafaitsvalue measurements are included in Note 2éttments.”

Property and Equipment

Property and equipment are stated at cost. Depitia calculated on a straight-line basis overdbktimated useful lives of those assets
as follows:

Computer, equipment and software 3 to 9 years
Furniture and fixtures 5 years
Leasehold improvements The remaining lease term or up to 10 years

When assets are retired or otherwise disposeti®fdst and accumulated depreciation and amodizatie removed from their
respective accounts and any loss on such retireimegfiected in operating expenses.
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Capitalized Internal-Use Software Costs

The Company capitalizes costs related to its erigergloud computing services and certain projintinternal use incurred during the
application development stage. Costs related tingireary project activities and post implementat&ctivities are expensed as incurred.
Internal-use software is amortized on a straighg-lhasis over its estimated useful life, whichdeerally three to five years. Management
evaluates the useful lives of these assets onramehbasis and tests for impairment whenever evamnthanges in circumstances occur that
could impact the recoverability of these assets.

Goodwill and Intangible Assets Impairment Assessrgen

The Company evaluates and tests the recoverabilitg goodwill for impairment at least annuallyrohg the fourth quarter or more oft
if and when circumstances indicate that goodwilymat be recoverable.

Intangible assets are amortized over their usafes! Each period the Company evaluates the egtdmramaining useful life of its
intangible assets and whether events or changasciimstances warrant a revision to the remainergpp of amortization. The carrying
amounts of these assets are periodically reviemenfpairment whenever events or changes in cirtamegs indicate that the carrying value
of these assets may not be recoverable. Recovigralfithese assets is measured by comparisoreafdlrying amount of each asset to the
future undiscounted cash flows the asset is exgdotgenerate. If the undiscounted cash flows uséte test for recoverability are less than
the carrying amount of these assets, then theingramount of such assets is reduced to fair value.

Long- Lived Assets and Impairment Assessment

The company evaluates long-lived assets for passitgbairment whenever events or circumstancesatelihat the carrying amount of
such assets may not be recoverable. This inclugkeis bot limited to significant adverse changebusiness climate, market conditions, or
other events that indicate an asset's carrying atrmoay not be recoverable. If such review indic#itas the carrying amount of long-lived
assets is not recoverable, the carrying amourni@f assets is reduced to fair value.

Business Combinations

The Company uses its best estimates and assumptiagsurately assign fair value to the tangibleé imangible assets acquired and
liabilities assumed at the acquisition date. Thenany’s estimates are inherently uncertain andestilbp refinement. During the measuremen
period, which may be up to one year from the adtijptisdate, the Company may record adjustmentkeddir value of these tangible and
intangible assets acquired and liabilities assumt, the corresponding offset to goodwill. In atifah, uncertain tax positions and tax-related
valuation allowances are initially established é@meection with a business combination as of theliategpn date. The Company continues to
collect information and reevaluates these estimatesassumptions quarterly and records any adjussnte the Company’s preliminary
estimates to goodwill provided that the Companyithin the measurement period. Upon the conclusicthe measurement period or final
determination of the fair value of assets acquirelinbilities assumed, whichever comes first, angsequent adjustments are recorded to the
Company'’s condensed consolidated statements ohtipes.

Leases and Asset Retirement Obligations

The Company categorizes leases at their incepsaither operating or capital leases. In certaasdeagreements, the Company may
receive rent holidays and other incentives. The gamy recognizes lease costs on a straight-lines loasie control of the space is achieved,
without regard to deferred payment terms such mtsh@idays that defer the commencement date afired payments. Additionally, incentiv
received are treated as a reduction of costs treetierm of the agreement.

The Company establishes assets and liabilitiethfopresent value of estimated future costs toer&inglived assets at the terminatior
expiration of a lease. Such assets are depre@atrdhe lease period to operating expense.

As the deemed owner for accounting purposes daengtruction, the Company records assets anditiabifor the estimated
construction costs incurred under build-to-suiskearrangements to the extent it is involved inctirestruction of structural improvements or
takes construction risk prior to commencement lebae.

The Company additionally has entered into sublefmsamoccupied leased office space. Losses amgnized in the period the sublease
is executed. Any sublease payments received insexafethe straighline rent payments for the sublease are recordethir income (expens
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Accounting for Stock-Based Expense

The Company recognizes stock-based expenses réeséatck options and restricted stock awards stmaaght-line basis over the
requisite service period of the awards, which isegelly the vesting term of four years . The Conypaatognizes stock-based expenses relate
to shares issued pursuant to its Amended and Rds2804 Employee Stock Purchase Plan (“ESPP” dd4Zmployee Stock Purchase Plan”)
on a straight-line basis over the offering perietich is 12 months . Stock-based expenses are memmhnet of estimated forfeiture activity.
The estimated forfeiture rate applied is basedistotical forfeiture rates. The Company does ndicgrate paying any cash dividends in the
foreseeable future and therefore uses an expeitieiénd yield of zero in the option pricing model.

The fair value of each stock option grant was estith on the date of grant using the Black-Schagbéis pricing model with the
following assumptions and fair value per share:

Three Months Ended Six Months Ended
July 31, July 31,
Stock Options 2015 2014 2015 2014
Volatility 35 % 37 % 35-37 % 37 %
Estimated life 3.6 year 3.5 year 3.6 year 3.5 year
Risk-free interest rate 1.31-1.42 % 1.25-1.4¢€ % 1.13-1.42 % 1.20-1.4¢€ %
Weighted-average fair value per share of grants $ 20.2¢ $ 15.81 $ 19.81 $ 16.1¢
Three Months Ended Six Months Ended
July 31, July 31,
ESPP 2015 2014 2015 2014
Volatility 34 % 34-35 % 34 % 34-35 %
Estimated life 0.75 year 0.75 year 0.75 year 0.75 year
Risk-free interest rate 0.06-0.27 % 0.07-0.1¢ % 0.06-0.27 % 0.07-0.1¢ %
Weighted-average fair value per share of grants $ 19.3( $ 14.5¢ $ 19.3( $ 14.5:

The Company estimated its future stock price vithattonsidering both its observed option-impliealatilities and its historical volatility
calculations. Management believes this is the bstinate of the expected volatility over the expddife of its stock options and stock
purchase rights.

Income Taxes

The Company uses the asset and liability meth@atodunting for income taxes. Under this methodemlefl tax assets and liabilities are
determined based on temporary differences betweefirtancial statement and tax basis of asset$iaitities using enacted tax rates in effect
for the year in which the differences are expettegtverse. The effect on deferred tax assetsiahtities of a change in tax laws is recogni
in the condensed consolidated statement of opegatiothe period that includes the enactment date.

Valuation allowances are established when necessaeguce deferred tax assets to the amountateahore likely than not expectec
be realized based on the weighting of positive reeghtive evidence. Future realization of defereadassets ultimately depends on the
existence of sufficient taxable income of the appiate character (for example, ordinary incomeapitl gain) within the carryback or
carryforward periods available under the applicasielaw. The Company regularly reviews the defiétex assets for recoverability based on
historical taxable income, projected future taxabt®mme, the expected timing of the reversals ddtiang temporary differences and tax
planning strategies. The Company’s judgments reéggufditure profitability may change due to manytéas, including future market
conditions and the ability to successfully exedtgdusiness plans and/or tax planning strate@keuld there be a change in the ability to
recover deferred tax assets, the tax provision evmdrease or decrease in the period in which $sessment is changed.

The Company’s tax positions are subject to incameaudits by multiple tax jurisdictions throughol¢ world. The Company
recognizes the tax benefit of an uncertain taxtfwsonly if it is more likely than not that the gition is sustainable upon examination by the
taxing authority, solely based on its technicalitseiThe tax benefit recognized is measured atatigest amount of benefit which is greater
than 50 percent likely to be realized upon settlemeth the taxing authority. The Company recogsigerest accrued and penalties related t
unrecognized tax benefits in the income tax prowisi
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In July 2015, the United States Tax Court (the “@9ussued an opinion favorable to Altera Corparat(“Altera”) with respect to
Altera’s litigation with the Internal Revenue Sewi(“IRS"). The litigation relates to the treatmenistock-based compensation expense in an
inter-company cost-sharing arrangement with Alefareign subsidiary. In its opinion, the Courtegied Altera’s position of excluding stock-
based compensation from its inter-company costisharrangement. Because there is uncertaintyecktat the IRS response to the Court’s
opinion, the final resolution of this litigationnd the potential favorable benefits to the Comp#my ,Company did not record any benefit for
the three months ended July 31, 2015. Managemdintamitinue to monitor developments related to #dise and the potential impact of those
developments on our current and future financitieshents.

Foreign Currency Translation

The functional currency of the Company’s major fgnesubsidiaries is generally the local currencgijustments resulting from
translating foreign functional currency financitements into U.S. dollars are recorded as a agpaomponent on the condensed consolit
statements of comprehensive loss. Foreign currsaagaction gains and losses are included in setftor the period. All assets and liabilities
denominated in a foreign currency are translatemihS. dollars at the exchange rate on the balgheet date. Revenues and expenses are
translated at the average exchange rate duringetied. Equity transactions are translated usistphical exchange rates.

Warranties and Indemnification

The Company’s enterprise cloud computing servicegypically warranted to perform in a manner cetesit with general industry
standards that are reasonably applicable and ralyeri accordance with the Company’s online hedguimentation under normal use and
circumstances.

The Company’s arrangements generally include eepaivisions for indemnifying customers againdbilities if its products or services
infringe a third party’s intellectual property righ To date, the Company has not incurred any maatasts as a result of such obligations and
has not accrued any liabilities related to sucligatibns in the accompanying condensed consolidatadcial statements.

The Company has also agreed to indemnify its direa@nd executive officers for costs associate aiity fees, expenses, judgments,
fines and settlement amounts incurred by any cfethersons in any action or proceeding to whichaditiyose persons is, or is threatened to
be, made a party by reason of the person’s seagi@director or officer, including any action hg {Company, arising out of that person’s
services as the Company’s director or officer at ffierson’s services provided to any other compagnterprise at the Company’s request.
The Company maintains director and officer insueatmverage that would generally enable the Compangcover a portion of any future
amounts paid. The Company may also be subjectiEnimification obligations by law with respect te thctions of its employees under certair
circumstances and in certain jurisdictions.

New Accounting Pronouncement

In May 2014 , the Financial Accounting Standardalo(“FASB”) issued Accounting Standards Update Bl4-09, “Revenue from
Contracts with Customers (Topic 606)” (“ASU 201430&hich amended the existing FASB Accounting Stamid Codification. This standard
establishes a principle for recognizing revenuenupe transfer of promised goods or services ttoooars, in an amount that reflects the
expected consideration received in exchange faetlywods or services. The standard also providdamgee on the recognition of costs relatec
to obtaining and fulfilling customer contracts. TR&SB deferred the effective date for the new rexereporting standard for entities reporting
under U.S. GAAP for one year. In accordance withdhferral, ASU 2014-09 will be effective for fi$@®919 , including interim periods within
that reporting period. The Company is currentlyhie process of assessing the adoption methodoldugh allows the amendment to be
applied retrospectively to each prior period présgnor with the cumulative effect recognized athefdate of initial application. The Comp:
is also evaluating the impact of the adoption 0fUAZ1409 on its condensed consolidated financial stat¢ésranmd has not determined whet
the effect will be material to either its revenesults or its deferred commissions balances.

Reclassification

Certain reclassifications to the fiscal 2015 batsne@ere made to conform to the current period ptatien in the Balance Sheet. These
reclassifications include strategic investments athér assets, net.
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2. Investments

Marketable Securities

At July 31, 2015 , marketable securities consisfetthe following (in thousands):

Amortized Unrealized Unrealized
Investments classified as Marketable Securities Cost Gains Losses Fair Value
Corporate notes and obligations $ 579,89! 8l€ $ 992) $ 579,71¢
U.S. treasury securities 108,47: 19z @) 108,65
Mortgage backed obligations 59,62( 93 (40¢) 59,30"
Asset backed securities 166,81¢ 93 (150 166,76:
Municipal securities 36,38t 10z (44) 36,44¢
Foreign government obligations 2,091 16 (0] 2,10¢
U.S. agency obligations 14,17: 11 3 14,18(
Covered bonds 10,22« 212 0 10,43¢
Total marketable securities $ 977,67¢ 153¢ $ (1,609 977,61.
At January 31, 2015 , marketable securities coegist the following (in thousands):
Amortized Unrealized Unrealized
Investments classified as Marketable Securities Cost Gains Losses Fair Value
Corporate notes and obligations $ 605,72: 3,031 $ (481) 608,27:
U.S. treasury securities 73,22t 257 (0] 73,48:
Mortgage backed obligations 44,18: 15¢ (41%) 43,92!
Asset backed securities 120,04 131 43 120,13
Municipal securities 36,44" 11t (25) 36,53"
Foreign government obligations 12,02: 27¢ 0 12,30:
U.S. agency obligations 19,48t 26 4 19,51(
Covered bonds 66,81¢ 1,18t 0 68,00:
Total marketable securities $ 977,95: 518: $ 969 $ 982,16
The duration of the investments classified as ntatke securities is as follows (in thousands):
As of
July 31, January 31,
2015 2015
Recorded as follows:
Short-term (due in one year or less) $ 81,11¢ $ 87,31
Long-term (due after one year) 896,49 894,85!
$ 977,61. $ 982,16
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As of July 31, 2015, the following marketable s#@s were in an unrealized loss position (in thernds):

Less than 12 Months 12 Months or Greater Total
Unrealized Unrealized Unrealized
Fair Value Losses Fair Value Losses Fair Value Losses
Corporate notes and obligations $ 322,77 $ (930 $ 17,970 $ (62) $ 340,750 $ (992)
U.S. treasury securities 14,00: @) 0 0 14,00z @)
Mortgage backed obligations 36,87¢ (227) 14,99¢ (179 51,87¢ (406
Asset backed securities 98,74( (127 6,23( (23 104,97( (150
Municipal securities 8,68: (27) 6,04¢ a7 14,72¢ (44)
Foreign government obligations 1,57¢ (@0} 0 0 1,57¢ Q)
U.S. agency obligations 2,17: 3 0 0 2,172 (©)]
$ 484,83. $ (1,327) $ 4525.  $ (281)) $ 530,08. $ (1,607)

The unrealized losses for each of the fixed ratekatable securities were less than $36,000 . Thepgany does not believe any of the
unrealized losses represent an other-than-tempimggirment based on its evaluation of availablieence as of July 31, 2019he Compan
expects to receive the full principal and intexsall of these marketable securities.

Fair Value Measurement

All of the Company’s cash equivalents, marketakleusities and foreign currency derivative contracts classified within Level 1 or
Level 2 because the Compasyash equivalents, marketable securities andgior@irrency derivative contracts are valued usimged marke
prices or alternative pricing sources and modélizing observable market inputs.

The Company uses a three-tier fair value hieraratinjch prioritizes the inputs used in the valuatmethodologies in measuring fair
value:

Level 1. Quoted prices (unadjusted) in active markets fenidtal assets or liabilities.
Level 2. Other inputs that are directly or indirectly obsdrle in the marketplace.

Level 3. Unobservable inputs which are supported by littlta@market activity.
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The following table presents information about @@mpany’s assets and liabilities that are measairéair value as of July 31, 2015 and

indicates the fair value hierarchy of the valuatfionthousands):

Quoted Prices in Significant Other Significant
Active Markets Observable Unobservable
for Identical Assets Inputs Inputs Balances as of

Description (Level 1) (Level 2) (Level 3) July 31, 2015
Cash equivalents (1):

Time deposits O 122,97 0 % 122,97

Money market mutual funds 289,41( 0 0 289,41(
Marketable securities:

Corporate notes and obligations 0 579,71¢ 0 579,71¢

U.S. treasury securities 0 108,65 0 108,65

Mortgage backed obligations 0 59,30" 0 59,30"

Asset backed securities 0 166,76: 0 166,76:

Municipal securities 0 36,44¢ 0 36,44¢

Foreign government obligations 0 2,10¢ 0 2,10¢

U.S. agency obligations 0 14,18( 0 14,18(

Covered bonds 0 10,43¢ 0 10,43¢
Foreign currency derivative contracts (2) 0 3,621 0 3,621
Total Assets 289,41( $ 1,104,20. $ 0 % 1,393,61.
Liabilities
Foreign currency derivative contracts (3) 0 $ (2,219 % 0 % (2,219
Total Liabilities 0 % (2,217 $ 0 $ (2,217)
(1) Included in “cash and cash equivalents” inagheompanying condensed consolidated balance sheétlaly 31, 2015 , in addition to
$677.0 million of cash.
(2 Included in “prepaid expenses and other curaeréts” in the accompanying condensed consolitetedce sheet as of July 31, 2015 .
) Included in “accounts payable, accrued expeandsother liabilities” in the condensed consokdabalance sheet as of July 31, 2015 .
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The following table presents information about @@mpany’s assets and liabilities that are measairéair value as of January 31, 2015
and indicates the fair value hierarchy of the viadua(in thousands):

Quoted Prices in Significant
Active Markets Significant Other Unobservable
for Identical Assets Observable Inputs Inputs Balances as of
Description (Level 1) (Level 2) (Level 3) January 31, 2015
Cash equivalents (1):
Time deposits $ O 292,48 $ 0 % 292,48
Money market mutual funds 13,98: 0 0 13,98
Marketable securities:
Corporate notes and obligations 0 608,27 0 608,27
U.S. treasury securities 0 73,48: 0 73,48:
Mortgage backed obligations 0 43,92¢ 0 43,92¢
Asset backed securities 0 120,13 0 120,13
Municipal securities 0 36,53} 0 36,53"
Foreign government obligations 0 12,30: 0 12,30:
U.S. agency obligations 0 19,51( 0 19,51(
Covered bonds 0 68,00: 0 68,00:
Foreign currency derivative contracts (2) 0 10,61: 0 10,61:
Total Assets $ 13,98: $ 1,285,26! $ 0 3 1,299,24
Liabilities
Foreign currency derivative contracts (3) $ 0 $ 5,69/ § 0 % 5,69¢
Total Liabilities $ 0 % 569/ $ 0 $ 5,69¢
Q) Included in “cash and cash equivalents” inagheompanying condensed consolidated balance sheétlanuary 31, 2015, in addition
to $601.6 million of cash.
(2) Included in “prepaid expenses and other curaseéts” in the accompanying condensed consolidatedce sheet as of January 31,
2015.
) Included in “accounts payable, accrued expeasdsother liabilities” in the accompanying condmhsonsolidated balance sheet as of

January 31, 2015.

Derivative Financial Instruments

The Company enters into foreign currency derivatiwetracts with financial institutions to reducedign exchange risk. The Company
uses forward currency derivative contracts to minéithe Company’s exposure to balances primarihodenated in British pounds, Euros,
Japanese yen, Canadian dollars and Australianrdoliae Company’s foreign currency derivative cacis, which are not designated as
hedging instruments, are used to reduce the exehaig risk associated primarily with intercompaggeivables and payables. The Company
derivative financial instruments program is notigeated for trading or speculative purposes. Aduly 31, 2015 and January 31, 2015 , the
foreign currency derivative contracts that weregeitled were recorded at fair value on the coretsnsolidated balance sheets.

Foreign currency derivative contracts are markentéwket at the end of each reporting period witingjand losses recognized as other
expense to offset the gains or losses resulting fre settlement or remeasurement of the underfgireggn currency denominated receivables
and payables. While the contract or notional am@unften used to express the volume of foreigmenay derivative contracts, the amounts
potentially subject to credit risk are generaliyitied to the amounts, if any, by which the courdetips’ obligations under the agreements
exceed the obligations of the Company to the copatées.
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Details on outstanding foreign currency derivatieatracts related primarily to intercompany recblea and payables are presented
below (in thousands):

As of
July 31, 2015 January 31, 2015
Notional amount of foreign currency derivative aawts $ 762,45 $ 942,08t
Fair value of foreign currency derivative contracts $ 1,40¢ $ 4,917

The fair value of the Company’s outstanding densainstruments are summarized below (in thousands)

Fair Value of Derivative Instruments
As of

Balance Sheet Location July 31, 2015 January 31, 2015

Derivative Assets
Derivatives not designated as hedging instruments:

Foreign currency derivative contracts Prepaid expenses and other current assets$ 3,621 $ 10,61:
Derivative Liabilities

Derivatives not designated as hedging instrume

Foreign currency derivative contracts Accountsaiidy, accrued expenses and .
other liabilities $ 2,21:  $ 5,69

The effect of the derivative instruments not deatgd as hedging instruments on the condensed ddaitsal statements of operations
during the three and six months ended July 31, 2052014 , respectively, are summarized belohfasands):

Derivatives Not Designated as Hedging Gains (Losses) on Derivative Instruments
Instruments Recognized in Income
Three Months Ended
July 31,
Location 2015 2014
Foreign currency derivative contracts Other expense $ 9,492 $ (2,919
Derivatives Not Designated as Hedging Gains (Losses) on Derivative Instruments
Instruments Recognized in Income
Six Months Ended
July 31,
Location 2015 2014
Foreign currency derivative contracts Other expense $ 14,06¢ $ (2,00¢)

Strategic Investments

The Company's strategic investments are composethfetable equity securities and non-marketahlity@nd debt securities.
Marketable equity securities are measured usingeguarices in their respective active markets &edibn-marketable equity and debt
securities are recorded at cost value.

As of July 31, 2015, the Company had six investmanmarketable equity securities that have avaline of $28.2 million , which
includes an unrealized gain of $20.4 million . Adanuary 31, 2015 , the Company had four investsiammarketable equity securities that
had a fair value of $17.8 million , which includad unrealized gain of $13.1 million . As theseiauestments in publicly-held companies and
are recorded at fair value, the unrealized gaieésrded in the condensed consolidated balancéssiéhin strategic investments and
accumulated other comprehensive loss.
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The Company'’s interest in non-marketable equity @elot securities consists of noncontrolling eqaitg debt investments in
privately-held companies. The Company’s investmantiese privateljreld companies are reported at cost or marked doviair value whel
an event or circumstance indicates an other-thaapdeary decline in value has occurred. These invests are valued using significant
unobservable inputs or data in an inactive markdtthe valuation requires the Company’s judgmesttduhe absence of market prices and
inherent lack of liquidity.

As of July 31, 2015 and January 31, 2015 , the @bfte Company’s investments in privately-held pamies was $449.7 million and
$158.0 million , respectively. These investmen&s@esented on the condensed consolidated balaaeetswithin strategic investments. The
estimated fair value of the Company's investmentwivately-held companies was approximately $63dillon and $280.0 million as of
July 31, 2015 and January 31, 2015 , respectiialg. to the fact that the Company’s investmentgivegely-held companies are measured
using the cost method of accounting, the unrealgeeds of $181.3 million and $122.0 million as ofyJ31, 2015 and January 31, 2015,
respectively, are not recorded on the condensesbtidated balance sheets within strategic investsnamd accumulated other comprehensive
loss.

Investment Income

Investment income consists of interest incomejzedlgains, and realized losses on the Compargsh, cash equivalents and market
securities. The components of investment incom@eeented below (in thousands):

Three Months Ended July 31, Six Months Ended July 31,

2015 2014 2015 2014
Interest income $ 3,16¢ $ 2567 $ 6,21¢ $ 4,331
Realized gains 813 22¢ 2,94( 34¢€
Realized losses (699) (147 (1,31 (244)
Total investment income $ 3,28: % 2,65t $ 784¢ % 4,43

Reclassification adjustments out of accumulate@rotbmprehensive loss into net income (loss) wareaterial for the three and six
months ended July 31, 2015 and 2014 , respectively.

3. Property and Equipment
Property and Equipment
Property and equipment consisted of the followingl{ousands):

As of
July 31, 2015 January 31, 2015
Land $ 183,88{ $ 0
Buildings 581,03t 125,28¢
Computers, equipment and software 1,231,101 1,171,76:
Furniture and fixtures 77,24( 71,88:
Leasehold improvements 419,04( 376,76:
$ 2,492,311 $ 1,745,69:
Less accumulated depreciation and amortization (767,126 (619,82)
$ 1,725,18. $ 1,125,86!

Depreciation and amortization expense totaled $llibn and $60.7 million during the three mon#sded July 31, 2015 and 2014 ,
respectively. and totaled $149.2 million and $11Willion during the six months ended July 31, 2@b% 2014 , respectively.

Computers, equipment and software at July 31, 20tbJanuary 31, 2015 included a total of $740.6anibnd $734.7 million acquired
under capital lease agreements, respectively. Aatated amortization relating to computers, equipinaemnl software under capital leases
totaled $259.6 million and $206.7 million , respeely, at July 31, 2015 and January 31, 2015 . Amation of assets under capital leases is
included in depreciation and amortization expense.
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In April 2014 , the Company entered into an agregnmm®sell 8.8 net acres of undeveloped real egtddan Francisco, California, and a
portion of associated perpetual parking rightswhbich the Company received a nonrefundable depottiie amount of $30.0 million . As of
July 31, 2015 , these 8.8 net acres and perpedulking rights met the criteria to be classifiechakd for sale. As a result, the Company
classified this portion of the Company's land aaiding improvements, which totaled $137.7 millipand the perpetual parking rights of $5.5
million , net of $6.3 million reimbursed for propgtaxes and other items, as land and building ampments held for sale in the current assets
section of the accompanying condensed consolidatkahce sheets. The sale of this portion of the gamy's undeveloped real estate is
expected to close within twelve months and is stlije certain closing conditions. Until the landesahe Company records the operating
expenses. As of July 31, 2015, the fair valuhef@ompany's land, building improvements and pagbgtarking rights, based on the expecte
sale proceeds, exceeds the carrying value.

In December 2012, the Company entered into a legieement for approximately 445,000 rentable sqiesteof office space at 350
Mission Street (“350 Mission”) in San Franciscolifdania. The space rented is for the total offggace available in the building, which is in
the process of being constructed. As a result®flbmpany’s involvement during the constructioriqekrthe Company is considered for
accounting purposes to be the owner of the cortairuproject. As of July 31, 2015 , the Company hagitalized $145.5 million of
construction costs, based on the construction @ostsred to date by the landlord, and recordedreesponding current financing and
noncurrent financing obligation liability of $7.5ilfiron and $157.6 million , respectivelyThe financing obligation carrying value also inatsd
$16.7 million of tenant improvement obligations approximately $3.0 million of imputed interest.€ltotal expected financing obligation
associated with this lease upon completion of tiestruction of the building, inclusive of the amtaiourrently recorded, is $335.8 million ,
including interest (see Note 10 “Commitmenfa future commitment details). The obligation Wik settled through monthly lease paymer
the landlord in phases as the office space becosaely for occupancy. To the extent that operatkmerses for 350 Mission are material, the
Company, as the deemed accounting owner, will cetfar operating expenses. In April 2015, the bnddivas placed into service and
depreciation commenced.

There was no impairment of long-lived assets dutfiregthree months ended July 31, 2015 and 201spectively.

4. Business Combinations

50 Fremont
In February 2015, the Company acquired 50 Fremtyee§ a 41 -story building totaling approximat8ll7,000 rentable square feet located in
San Francisco, California (“50 Fremont”). At thed of the acquisition, the Company was leasing@gprately 500,000 square feet of the
available space in 50 Fremont. As of July 31, 20t Company occupied approximately 516,000 sqfemte The Company acquired 50
Fremont for the purpose of expanding its globadgearters in San Francisco. Pursuant to the atiguisigreement, the Company also
acquired existing third-party leases and othemigitale property, terminated the Company’s exisbiffice leases with the seller and assumed
the seller's outstanding loan on 50 Fremont. lm@tance with ASC 805Business Combinationghe Company accounted for the building
purchase as a business combination.

The purchase consideration for the corporate heatins building was as follows (in thousands):

Fair Value
Cash $ 435,18
Loan assumed on 50 Fremont 200,00¢
Prorations due to ownership transfer midmonth 2,411
Total purchase consideration $ 637,60(

The following table summarizes the fair values eff tangible and intangible assets acquired (indands):

Fair Value
Building $ 435,39
Land 183,88
Termination of salesforce operating lease 9,48:
Acquired lease intangibles 7,59(
Loan assumed on 50 Fremont fair market value adpst 1,24¢
Total $ 637,60(
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To fund the purchase of 50 Fremont, the Compangt $#4&5.0 million of restricted cash that the Comphlad on the balance sheet as of
January 31, 2015.

In connection with the purchase, the Company reieegina net non-cash gain totaling approximately.&3illion on the termination of
the lease signed in January 2012. This amountctefiegain of $46.1 million for the reversal ofaahincentives provided from the previous
landlord at the inception of the lease and a [6£9& million related to the termination of ther@pany's operating lease. The tax impact as a
result of the difference between tax and book bafsike building is insignificant after considerittge impact of the Company's valuation
allowance. The amounts above have been includggti€ompany's condensed consolidated statemeotseadtions and condensed
consolidated balance sheets. The Company has ettling rental income from third party leases witikeotenants in the building, and the
proportionate share of building expenses for theases, in other expense in the Company's condeossdlidated results of operations from
the date of acquisition. These amounts are recdrdether expense as this net rental income ipadtof our core operations. These amounts
were not material for the periods presented. Tha@my expects to finalize the depreciable lifehaf building as soon as practicable, but not
later than one year from the acquisition date.

Other Business Combinations

During the six months ended July 31, 2015 , the @amyg acquired two companies for an aggregate of3§3illion in cash, net of cash
acquired, and has included the financial resulthe@te companies in its condensed consolidateddialasstatements from the respective dates
of acquisition. The Company accounted for thesgsaations as business combinations. In allocatiagtirchase consideration for each
company based on estimated fair values, the Compenoyded $21.6 million of goodwill. The goodwithllance is not deductible for U.S.
income tax purposes.

In August 2015, the Company completed the acqaisibf Kerensen Consulting, pursuant to a SharehadsecAgreement dated as of J
24, 2015. The total purchase price was approxim&24.2 million .

Goodwill

Goodwill represents the excess of the purchase pria business combination over the fair valueatftangible and intangible assets
acquired. Goodwill amounts are not amortized, hther tested for impairment at least annually dutire fourth quarter.

Goodwill consisted of the following (in thousands):

Balance as of January 31, 2015 $ 3,782,66!
Other business combinations 21,62¢
Balance as of July 31, 2015 $ 3,804,28!
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5. Debt

Convertible Senior Notes

Equity Liability Component of Par Value as of
Component
Par Value Recorded at July 31, January 31,
(In thousands) Outstanding Issuance 2015 2015
0.25% Convertible Senior Notes due April 1, 2018 $ 1,150,000 $ 122,42 (1) $ 1,082,79° $ 1,070,69:;

(1) This amount represents the equity componemtrded at the initial issuance of the 0.25% conlakrtsenior notes.

In March 2013, the Company issued at par value3Hiillion of 0.25% convertible senior notes (th@.25% Senior Notes”, or the
“Notes”) due April 1, 2018 , unless earlier puratdidy the Company or converted. Interest is paysdaiei-annually, in arrears on April 1 and
October 1 of each year.

The 0.25% Senior Notes are governed by an indebetxgeen the Company, as issuer, and U.S. BankiNdtAssociation, as trustee.
The 0.25% Senior Notes are unsecured and do ntdainamy financial covenants or any restrictionglmpayment of dividends, the
incurrence of senior debt or other indebtednestheissuance or repurchase of securities by tmepaay.

If converted, holders of the 0.25% Senior Note$ reiteive cash equal to the principal amount, anleaCompany’s election, cash,
shares of the Company’s common stock, or a cornibimaf cash and shares, for any amounts in exdebe @rincipal amounts.

Certain terms of the conversion features of th&%.Benior Notes are as follows:

Initial
Conversion Conversion
Rate per $1,000 Price per
Par Value Share Convertible Date
0.25% Senior Notes 15.051: $ 66.44 January 1, 201

Throughout the term of the 0.25% Senior Notesctheversion rate may be adjusted upon the occurmehoertain events, including any
cash dividends. Holders of the 0.25% Senior Notdswat receive any cash payment representing actand unpaid interest upon conversion
of a Note. Accrued but unpaid interest will be dedrto be paid in full upon conversion rather thanaeled, extinguished or forfeited.

Holders may convert the 0.25% Senior Notes undefdtiowing circumstances:

» during any fiscal quarter, if, for at least 28ding days during the 30 consecutive trading dajod ending on the last trading day of
the immediately preceding fiscal quarter, the tapbrted sales price of the Company’s common dkarc&uch trading day is greater
than or equal to 130% of the applicable converpiice on such trading day;

* in certain situations, when the trading pricehaf 0.25% Senior Notes is less than 98% of thdymoof the sale price of the
Company’s common stock and the conversion rate;

» upon the occurrence of specified corporate fetisns described under the 0.25% Senior Noteshiode, such as a consolidation,
merger or binding share exchange; or

» atany time on or after the convertible date natiedve

Holders of the 0.25% Senior Notes have the righetpire the Company to purchase with cash allmoréon of the Notes upon the
occurrence of a fundamental change, such as a etedrmpntrol, at a purchase price equal to 100%h®principal amount of the 0.25% Senior
Notes plus accrued and unpaid interest. Followartain corporate transactions that constitute aghaf control, the Company will incree
the conversion rate for a holder who elects to eornthe 0.25% Senior Notes in connection with sttidinge of control.

In accounting for the issuances of the 0.25% Sexates, the Company separated the 0.25% SeniosNuateliability and equity
components. The carrying amount of the liabilitynpmnent was calculated by measuring the fair vafueesimilar liability that does not have
an associated convertible feature. The carryingusnnof the equity component representing the caiwrroption was determined by deduc
the fair value of the liability component from tpar value of the 0.25% Senior Notes as a whole.€kcess of the principal amount of the
liability component over its carrying amount (“deliscount”) is amortized to interest expense okierterm of the 0.25% Senior Notes. The
equity component is not remeasured as long asittrages to meet the conditions for equity clasatiin.
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In accounting for the transaction costs relateith¢00.25% Senior Notes issuance, the Company &diddhe total amount incurred to the
liability and equity components based on theirtreéavalues. Transaction costs attributable tolikt@lity component are being amortized to
expense over the terms of the 0.25% Senior Notgbstransaction costs attributable to the equity poment were netted with the equity
component in temporary stockholders’ equity andldiolders’ equity.

The 0.25% Senior Notes consisted of the followingtousands):

As of
July 31, January 31,
2015 2015
Liability component :
Principal:
0.25% Senior Notes (1) $ 1,150,000 $ 1,150,00
Less: debt discount, net
0.25% Senior Notes (2) (67,207 (79,309
Net carrying amount $ 1,082,79" $ 1,070,69.

Q) The effective interest rate of the 0.25% Sehlotes is 2.53% . The interest rate is based omtkeest rates of similar liabilities at the
time of issuance that did not have an associatedectible feature.

(2) Included in the condensed consolidated balaheets within Convertible 0.25% Senior Notes (wléctiassified as a noncurrent
liability) and is amortized over the life of the26% Senior Notes using the effective interest ma¢hod.

The total estimated fair value of the Company’$@2Senior Notes at July 31, 2015 was $1.4 billidhe fair value was determined
based on the closing trading price per $100 oDtB&% Senior Notes as of the last day of tradimgte second quarter of fiscal 2016 .

Based on the closing price of the Company’s comsiook of $73.30 on July 31, 2015, the if-converatlie of the 0.25% Senior Notes
exceeded their principal amount by approximatel¥861 million . Based on the terms of the 0.25% &eNiotes, the Senior Notes were not
convertible for the three months ended July 315201

Note Hedges

To minimize the impact of potential economic ditutiupon conversion of the Notes, the Company emtete convertible note hedge
transactions with respect to its common stock {(tb&25% Note Hedges”).

(in thousands, except for shares) Date Purchase Shares
0.25% Note Hedges March 2013  $ 153,80( 17,308,88

The 0.25% Note Hedges cover shares of the Compaoysnon stock at a strike price that correspondieanitial conversion price of
the 0.25% Senior Notes, also subject to adjustnagt,are exercisable upon conversion of the Nates.0.25% Note Hedges will expire upon
the maturity of the 0.25% Senior Notes. The 0.258teNHedges are intended to reduce the potentialogciz dilution upon conversion of the
0.25% Senior Notes in the event that the marketevper share of the Company’s common stock, asureghsinder the 0.25% Senior Notes, a
the time of exercise is greater than the convergiare of the 0.25% Senior Notes. The 0.28%ie Hedges are separate transactions and a
part of the terms of the 0.25% Senior Notes. Halddithe 0.25% Senior Notes will not have any ghith respect to the 0.25% Note Hedges
The 0.25% Note Hedges do not impact earnings @esh
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Warrants
Proceeds Strike
Date (in thousands) Shares Price
0.25% Warrants March 2013  $ 84,80( 17,308,888 $ 90.4(

In March 2013, the Company also entered into aamsrtransaction (the “ 0.25% Warrants”), wherdigy@ompany sold warrants to
acquire, subject to anti-dilution adjustments, shaf the Company’s common stock. The 0.25% Wasnamte anti-dilutive for the periods
presented. The 0.25% Warrants are separate traorsaientered into by the Company and are not fdheoterms of the 0.25%enior Notes @
the 0.25% Note Hedges. Holders of the 0.25% Séhitves and 0.25% Note Hedges will not have any siglith respect to the 0.25%
Warrants.

Revolving Credit Facility

In October 2014, the Company entered into an ageaefthe “Credit Agreement”) with Wells Fargo, N.@nd certain other institutional
lenders that provides for a $650.0 million unsedusvolving credit facility that matures in Octot#919 (the “Credit Facility”). Inmediately
upon closing, the Company borrowed $300.0 millioder the Credit Facility. The Borrowings under @redit Facility bear interest, at the
Company’s option at either a base rate, as definéte Credit Agreement, plus a margin of 0.00%.%5% or LIBOR plus a margin of 1.00%
to 1.75% . The Company is obligated to pay ongemmgmitment fees at a rate between 0.125% and 0.Z5%6h interest rate margins and
commitment fees are based on the Company’s coasetideverage ratio for the preceding four fisearter periods. Interest and the
commitment fees are payable in arrears quartedg. Company may use amounts borrowed under the tGadility for working capital,
capital expenditures and other general corporategses, including permitted acquisitions. Subjeatdrtain conditions stated in the Credit
Agreement, the Company may borrow amounts undeCtidit Facility at any time during the term of ieedit Agreement. The Company
may also prepay borrowings under the Credit Agregmee whole or in part, at any time without premiwr penalty, subject to certain
conditions, and amounts repaid or prepaid may berrewed.

The Credit Agreement contains certain customaiiynaditive and negative covenants, including a cadatdd leverage ratio covenant, a
consolidated interest coverage ratio covenantmi tin the Company'’s ability to incur additionatigbtedness, dispose of assets, make certai
acquisition transactions, pay dividends or distiidms, and certain other restrictions on the Corgjsaactivities each defined specifically in the
Credit Agreement. The Company was in compliancé tiie Credit Agreement’s covenants as of July2815 .

In March 2015, the Company paid down $300.0 milidutstanding borrowings under the Credit Facilthere are currently no
outstanding borrowings held under the Credit Fycds of July 31, 2015 .

The weighted average interest rate on borrowingleuthe Credit Facility was 1.6%er the period beginning in October 2014 and er
March 31, 2015.

Loan Assumed on 50 Fremont

The Company assumed a $200.0 million loan witheitguisition of 50 Fremont (the “Loan”). The Loaral®an interest rate of 3.75%
per annum and is due in June 2023. The Loan rexjuiterest only payments with the remaining priatigue at maturity. For the three and six
months ended July 31, 2015, total interest expegrsegnized was $ 1.9 million and $ 3.5 millionpestively. The Loan can be prepaid at any
time subject to a yield maintenance fee. The agee¢igoverning the Loan contains certain custom#inyreative and negative covenants that
the Company was in compliance with as of July 31,3.

Interest Expense on Convertible Senior Notes, Reirg Credit Facility and Loan Secured by 50 Fremont

The following table sets forth total interest expemnecognized related to the 0.25% Senior NotesCtkdit Facility and the Loan prior to
capitalization of interest (in thousands):

Three Months Ended July 31, Six Months Ended July 31,

2015 2014 2015 2014
Contractual interest expense $ 284: $ 268¢ $ 6,19: $ 5,581
Amortization of debt issuance costs 1,032 1,13(C 2,05( 2,35¢
Amortization of debt discount 6,11( 9,21¢ 12,16¢ 20,20(
$ 9,98t $ 13,03( % 20,41 $ 28,14¢
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6. Other Balance Sheet Accounts
Prepaid Expenses and Other Current Assets
Prepaid expenses and other current assets consfdtesifollowing (in thousands):

As of
July 31, January 31,
2015 2015
Deferred income taxes, net $ 45,03: $ 35,52¢
Prepaid income taxes 20,76: 21,51«
Customer contract asset 6,172 16,62(
Other taxes receivable 28,62t 27,54(
Prepaid expenses and other current assets 229,69¢ 179,35:
$ 330,29 % 280,55«

Customer contract asset reflects future billingambunts that are contractually committed by Exad@t’'s existing customers as of the
acquisition date in July 2013 that will be billedthe next 12 months. As the Company bills thestotoers this balance will reduce and
accounts receivable will increase.

Capitalized Software, net
Capitalized software consisted of the following tfiousands):

As of
July 31, January 31,
2015 2015

Capitalized internal-use software development ¢costsof accumulated amortization of $159,8
and $136,314, respectively $ 109,02: $ 96,61"
Acquired developed technology, net of accumulatedréization of $437,137 and $392,736,
respectively 305,01: 336,78:

$ 414,03! $ 433,39t

Capitalized internal-use software amortization exgeetotaled $12.2 million and $8.3 million for tieee months ended July 31, 2Cdrk
2014 , respectively, and totaled $23.5 million &tb.6 million for the six months ended July 2Q15 and 2014, respectively. Acquired
developed technology amortization expense tota®2d3million and $23.1 million for the three montrsded July 31, 2015 and 2014 ,
respectively, and totaled $44.4 million and 854illion for the six months ended July 31, 2048d 2014 , respectively.

The Company capitalized $1.5 million and $1.1 miiliof stock-based expenses related to capitalitednial-use software development
during the three months ended July 31, 2015 and 2@dspectively, and totaled $3.1 million and Qaillion for the six months ended July 31,
2015 and 2014 , respectively.
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Other Assets, net

Other assets consisted of the following (in thods3n

Deferred income taxes, noncurrent, net
Long-term deposits

Purchased intangible assets, net of accumulatedtiaatmn of $171,668 and $130,968,
respectively

Acquired intellectual property, net of accumulasedortization of $19,136 and $15,695,
respectively

Customer contract asset
Other

Customer contract asset reflects future billingarabunts that were contractually committed by Ekagiet's existing customers as of the

As of
July 31, January 31,
2015 2015
8,57¢ $ 9,27¢
18,62] 19,71t
296,86: 329,97.
13,86¢ 15,87¢
13€ 1,44
77,364 76,25¢
41543. $ 452,544

acquisition date in July 2013. As the Company liilsse customers, this balance will decrease araliats receivable will increase.

Purchased intangible assets amortization expemnsbddhree months ended July 31, 2015 and 201452@§ million and $14.8 million
respectively and for the six months ended July2®15 and 2014 was $40.7 million and $30.0 millisespectively. Acquired intellectual
property amortization expense for the three moatited July 31, 2015 and 2014 was $1.7 million dn# #illion , respectively and for thex

months ended July 31, 2015 and 2014 was $3.4 miflicd $2.3 million , respectively.
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Accounts Payable, Accrued Expenses and Other Liibi

Accounts payable, accrued expenses and otheiitiebitonsisted of the following (in thousands):

As of
July 31, January 31,
2015 2015
Accounts payable $ 99,28t $ 95,531
Accrued compensation 345,83: 457,10:
Accrued other liabilities 462,57 321,03.
Accrued income and other taxes payable 131,47! 184,84
Accrued professional costs 28,78 16,88¢
Customer liability, current (1) 9,64¢ 13,08
Accrued rent 12,93 14,847
Financing obligation, building in progress-leasedility, current 7,52¢ 0
$ 1,098,05. $ 1,103,33!

(1) Customer liability reflects the legal obligatito provide future services that are contractuadi;nmitted to ExactTarget’existing custome
but unbilled as of the acquisition date in July 204s these services are invoiced, this balanded@drease and deferred revenue will increase

Other Noncurrent Liabilities
Other noncurrent liabilities consisted of the fallng (in thousands):

As of
July 31, January 31,
2015 2015
Deferred income taxes and income taxes payable $ 111,29 $ 94,39¢
Customer liability, noncurrent (1) 97 1,02¢
Financing obligation, building in progress-leasadilfty 157,56: 125,28
Long-term lease liabilities and other 574,56 701,61.
$ 84351 $ 922,32:

(1) Customer liability reflects the legal obligatito provide future services that are contractuedignmitted to ExactTarget'existing custome
but unbilled as of the acquisition date in July 20As these services are invoiced, this balanded@drease and deferred revenue will increase

7. Stockholders’ Equity

The Company maintains the following stock plans: BSPP, the 2013 Equity Incentive Plan and the 2@ddcement Equity Incentive
Plan (the “2014 Inducement Plan”). The expiratibthe 1999 Stock Option Plan (“1999 Plamf)fiscal 2010 did not affect awards outstanc
which continue to be governed by the terms anditiond of the 1999 Plan. Offerings under the ESBfmenced in December 2011.

As of July 31, 2015, $31.7 million has been witkdhen behalf of employees for future purchases utitkeESPP and is recorded in
accounts payable, accrued expenses and otheitiehil

Prior to February 1, 2006, options issued undeCii@pany’s stock option plans generally had a teftOyears. From February 1, 20
through July 2013, options issued had a term &f yigars. After July 2013, options issued havera tdrseven years.
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Stock activity excluding the ESPP is as follows:

Options Outstanding

Shares Outstanding Weighted-
Available for Stock Average Aggregate
Grant Options Exercise Price Intrinsic Value
Balance as of January 31, 2015 30,789,53 29,458,36 $ 44.3¢
Increase in shares authorized:
2013 Equity Incentive Plan 38,559,41 0 0.0C
2014 Inducement Equity Incentive Plan 165,56: 0 0.0C
Options granted under all plans (998,29 998,29!¢ 69.57
Restricted stock activity (1,061,11) 0 0.0C
Stock grants to board and advisory board members (101,88¢) 0 0.0C
Exercised 0 (5,615,49) 34.2:
Plan shares expired (1,325,58) 0 0.0C
Canceled 1,391,39. (1,391,39) 45.8(
Balance as of July 31, 2015 67,419,03 23,449,77 $ 4777 $ 598,841,28
Vested or expected to vest 21,847,900 $ 47.1¢ $ 571,811,54
Exercisable as of July 31, 2015 8,330,070 $ 36.4¢ $ 306,602,66

The total intrinsic value of the options exerciskening the six months ended July 31, 2015 and 204<1$198.2 million and $115.4
million , respectively. The intrinsic value is t#ference between the current market value oftbek and the exercise price of the stock
option.

The weighted-average remaining contractual lifeesfted and expected to vest options is approximnatéb years.

As of July 31, 2015, options to purchase 8,3304¥dres were vested at a weighted average exeraiseof $36.49 per share and had a
remaining weighted-average contractual life of agpnately 2.8 years. The total intrinsic value lodése vested options as of July 31, 2015 wa
$306.6 million .

The following table summarizes information abowic&toptions outstanding as of July 31, 2015 :

Options Outstanding Options Exercisable
Weighted-

Average Weighted- Weighted-

Remaining Average Average

Range of Exercise Number Contractual Life Exercise Number of Exercise

Prices Outstanding (Years) Price Shares Price

$0.86 to $29.38 3,346,001 26 $ 23.7¢ 2,702,491 $ 23.8:¢
$29.67 to $39.09 5,345,52! 2.0 37.47 3,606,191 37.2¢
$40.19 to $52.14 600,04« 4.5 43.27 191,93¢ 43.7(
$52.30 4,216,12. 5.3 52.3( 1,479,70: 52.3(
$53.60 to $57.79 1,646,44! 5.8 55.21 316,34° 54.97
$59.34 6,639,01 6.3 59.3¢ 0 0.0C
$59.37 to $75.01 1,656,61. 6.5 65.9¢ 33,40: 63.3¢
23,449,77 45 $ 4777 8,330,070 ¢§  36.4¢
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Restricted stock activity is as follows:

Restricted Stock Outstanding

Aggregate
Weighted- Intrinsic
Average Value
Outstanding Exercise Price (in thousands)
Balance as of January 31, 2015 23,144,000 $ 0.001
Granted 1,892,77 0.001
Canceled (1,746,87) 0.001
Vested and converted to shares (3,871,65) 0.001
Balance as of July 31, 2015 19,41824 $ 0.001 $ 1,423,357,43
Expected to vest 16,885,09 $ 1,237,677,31

The restricted stock, which upon vesting entitrestolder to one share of common stock for eacresifarestricted stock, has an exer
price of $0.001 per share, which is equal to threvplue of the Company’s common stock, and genevalsts over 4 years.

The weighted-average grant date fair value of éséricted stock issued for the six months endeg 3L 2015 and 2014 was $70.73 and
$58.65 , respectively.

Common Stock
The following number of shares of common stock weserved and available for future issuance at3i)y2015 :

Options outstanding 23,449,77
Restricted stock awards and units outstanding 19,418,24

Stock available for future grant:
2013 Equity Incentive Plan 66,729,92
2014 Inducement Equity Incentive Plan 689,11
Amended and Restated 2004 Employee Stock Purchase P 8,259,82.
Convertible Senior Notes 17,308,88
Warrants 17,308,88
153,164,63

8. Income Taxes
Effective Tax Rate

The Company computes its year-to-date provisionrnfoome taxes by applying the estimated annuatt¥ie tax rate to year to date
pretax income or loss and adjusts the provisiordifecrete tax items recorded in the period. Foistkenonths ended July 31, 2015 , the
Company reported a tax provision of $21.8 millianeopretax income of $25.0 million , which resuliedn effective tax rate of 87 percent .
The tax provision recorded was primarily relateihitome taxes in profitable jurisdictions outsidele U.S.

For the six months ended July 31, 2014 , the Compaworted a tax provision of $20.3 million on &tax loss of $137.7 million , which
resulted in a negative effective tax rate of 1cpet . The tax provision recorded was primarilated to income taxes in profitable
jurisdictions outside the U.!

Tax Benefits Related to Stock-Based Compensation

The total income tax benefit related to stock-basgdrds was $87.5 million and $85.3 million for siwnths ended July 31, 2015 and
2014 , respectively, the majority of which was rextognized as a result of the valuation allowance.
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Unrecognized Tax Benefits and Other Considerations

The Company records liabilities related to its utaia tax positions. Tax positions for the Company its subsidiaries are subject to
income tax audits by multiple tax jurisdictionsdahghout the world. Certain prior year tax returres@urrently being examined by various
taxing authorities in countries including the Uditgtates, Germany, Switzerland and the United KéngdTo date, the Company has not
received any proposed adjustments that would re@salimaterial impact to its income tax provision.

The Company believes that it has provided adeqestrves for its income tax uncertainties in arofax years. In the next 12 months,
as some of the ongoing examinations are completéddax positions in these tax years meet the comgditof being effectively settled, the
Company anticipates it is reasonably possiblediddcrease of unrecognized tax benefits up to appadely $31.0 million may occur.

9. Earnings/Loss Per Share

Basic earnings/loss per share is computed by digidet income (loss) by the weighted-average numbeommon shares outstanding
for the fiscal period. Diluted earnings/loss pearghis computed by giving effect to all potentiaighted average dilutive common stock,
including options, restricted stock units, warraantsl the convertible senior notes. The dilutiveefbf outstanding awards and convertible
securities is reflected in diluted earnings persligyy application of the treasury stock methodut@itl loss per share for the three months ende
July 31, 2015 and the three and six months endgd3dy 2014 is the same as basic loss per shateesis a net loss in the period and
inclusion of potentially issuable shares is antitiie.

A reconciliation of the denominator used in thecakdtion of basic and diluted earnings/(loss) perrs is as follows (in thousands):

Three Months Ended July 31, Six Months Ended July 31,
2015 2014 2015 2014

Numerator:
Net income (loss) $ (852 $ (61,089 $ 3,240 % (157,999
Denominator:
Weighted-average shares outstanding for basic loss
per share 659,36t 617,01¢ 656,63t 614,79
Effect of dilutive securities:

Convertible senior notes 0 0 72¢ 0

Employee stock awards 0 0 14,867 0]

Warrants 0 0 0 0]
Adjusted weighted-average shares outstanding ¢
assumed conversions for diluted loss per share 659,36t 617,01¢ 672,23 614,79

The weighted-average number of shares outstandied im the computation of basic and diluted easilogs per share does not include
the effect of the following potential outstandirghtmon stock. The effects of these potentially @amsing shares were not included in the
calculation of diluted earnings/loss per share bseahe effect would have been anti-dilutive (ioubands):

Three Months Ended July 31, Six Months Ended July 31,
2015 2014 2015 2014
Stock awards 23,63 18,86¢ 8,652 20,11¢
Convertible senior notes 17,30¢ 30,02: 0 30,34:
Warrants 17,30¢ 44,25 17,30¢ 44,25
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10. Commitments
Letters of Credit

As of July 31, 2015 , the Company had a total &.$6nillion in letters of credit outstanding sulwgtally in favor of certain landlords for
office space. These letters of credit renew anyuadt expire at various dates through December.2030

Leases

The Company leases facilities space and certagnifassets under non-cancelable operating and Idepises with various expiration
dates.

As of July 31, 2015, the future minimum lease paygta under non-cancelable operating and capitaéteare as follows (in thousands):

Financing Obligation,

Capital Operating Building in Progress-
Leases Leases Leased Facility(1)
Fiscal Period:
Remaining six months of fiscal 2016 $ 27,31C % 161,97¢ $ 1,775
Fiscal 2017 115,86t 307,82 16,87"
Fiscal 2018 120,07( 265,75t 21,10°
Fiscal 2019 113,47: 199,17: 21,55
Fiscal 2020 201,50t 183,36 21,99t
Thereafter 0 1,050,55: 252,51
Total minimum lease payments 578,22t $ 2,168,65 $ 335,82«
Less: amount representing interest (62,617)
Present value of capital lease obligations $ 515,61:

(1) Total Financing Obligation, Building in Progsdseased Facility noted above represents the totaaiton on the lease agreement incluc
amounts allocated to interest noted in Note 3 “Brigpand Equipment.” As of July 31, 2015 , $165illiom of the total obligation noted above
was recorded to Financing obligation, building imogress - leased facility, which the current porti®included in "Accounts payable, accrued
expenses, and other liabilities" and the non-canpertion is included in “Other noncurrent lialigis” on the condensed consolidated balance
sheets.

The Company’s agreements for the facilities anthaeservices provide the Company with the optmrenew. The Company’s future
contractual obligations would change if the Compexgrcised these options.

The terms of the lease agreements provide forlrpatanents on a graduated basis. The Company rezssggrent expense on a straight-
line basis over the lease period and has accrueerib expense incurred but not paid. Of the topedrating lease commitment balance of $2.2
billion , approximately $1.9 billion is related facilities space. The remaining commitment amosmelated to computer equipment, other
leases, data center capacity and our developmdrteahdata center.

11. Legal Proceedings and Claims

In the ordinary course of business, the Compaiy imay be involved in various legal proceedings eladns related to alleged
infringement of third-party patents and other iletelual property rights, commercial, corporate aadurities, labor and employment, class
actions, wage and hour, and other claims. The Caynpas been, and may in the future be, put on @atizl/or sued by third parties for alleg
infringement of their proprietary rights, includipgtent infringement.

In July 2015, the Company and certain of its cureem former directors were named as defendarggpurported shareholder
derivative action in the Superior Court for thet8taf California, County of San Francisco. The dative complaint alleges that excessive
compensation was paid to such directors for theivise. The derivative complaint includes allegasiof breach of fiduciary duty and unjust
enrichment and seeks restitution and disgorgenfemportion of the directors' compensation, as w&slteform of one of the Company's
obsolete equity plans. Because the complaint isakére in nature, it does not seek monetary damégen the Company.
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During fiscal 2015, the Company received a comnmatioa from a large technology company alleging thatCompany
infringed certain of its patents. The Company tards to analyze this claim. No litigation hasrbéked to date. There can be no assurance
that this claim will not lead to litigation in tHature. The resolution of this claim is not exmatto have a material adverse effect on the
Company's financial condition, but it could be migteto the net income or cash flows or both ofaatigular quarter.

In general, the resolution of a legal matter cqurielent the Company from offering its service toens, could be material to the
Company’s financial condition or cash flows, ortiyadr could otherwise adversely affect the Compsuogerating results.

The Company makes a provision for a liability rigigtto legal matters when it is both probable th&ability has been incurred and the
amount of the loss can be reasonably estimatedelm®visions are reviewed at least quarterly aljusted to reflect the impacts of
negotiations, estimated settlements, legal ruliagsice of legal counsel and other information anents pertaining to a particular matter. In
management’s opinion, resolution of all currentteratis not expected to have a material adversadhgm the Company’s condensed
consolidated results of operations, cash flowsrarftial position. However, depending on the naturé timing of any such dispute, an
unfavorable resolution of a matter could materiaffigct the Company’s future results of operationsash flows, or both, of a particular
quarter.

12. Related-Party Transactions

In January 1999, the Salesforce.com Foundatioa,raferred to as the Foundation, was charterechadesa of leveraging the Company’
people, technology, and resources to help improvencunities around the world. The Company callsititisgrated philanthropic approach the
1-1-1 model. Beginning in 2008, Salesforce.org,chtis a non-profit mutual benefit corporation, vessablished to resell the Company's
services to nonprofit organizations and certaitéigeducation organizations.

The Company’s chairman is the chairman of bothRtendation and Salesforce.org. The Company’s clairholds one of the three
Foundation board seats. The Company’s chairmanpbtiee Company’s employees and one of the Comgamyard members hold three of
Salesforce.org’s ten board seats. The Companyrtiteontrol the Foundation’s or Salesforce.orgtvaies, and accordingly, the Company
does not consolidate either of the related entisiédement of activities with its financial result

Since the Foundation’s and Salesforce.org’s inoepthe Company has provided at no charge ceraivurces to those entities
employees such as office space, furniture, equipnfeilities, services, and other resources. Tdlaesof these items was approximately $0.6
million for the six months ended July 31, 2015 .

The resource sharing agreement was recently améemdadyust 2015 to include resources outside oflthéed States and is more
explicit about the types of resources that the Camgpwill provide.

Additionally, the Company has donated subscriptmithe Company'’s services to other qualified poafit organizations. The Compa
also allows Salesforce.org to resell the Compasgisice to non-profit organizations and certaincadion entities. The Company does not
charge Salesforce.org for these subscriptionsetber revenue from subscriptions provided to nasfiporganizations is donated back to the
community through charitable grants made by thenBation and Salesforce.org. The reseller agreemasirecently amended in August 2015
to include additional customer segments and taigekertain customers outside the U.S. that thepaosnhas decided not to strategically
pursue. The value of the subscriptions pursuargdeller agreements was approximately $30.1 miftirthe six months ended July 31, 2015 .
The Company plans to continue these programs.

During the three months ended July 31, 2015 , t@@&ny committed to donate $4.0 million to Fourmtato further support its
philanthropic mission. This amount will be paidRoundation during this fiscal year.

33




Table of Contents

ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS

This Quarterly Report on form 10-Q, including tb#ldwing discussion in“ManagemestDiscussion and Analysis of Financial Condi
and Results of Operations” (“MD&A"), contains forwd-looking statements within the meaning of Sectioh @&7%the Securities Act of 1933,
amended (the “Securities Act”), and Section 21EhefSecurities Exchange Act of 1934, as amendeditkchange Act”). Words such as
“expects,” “anticipates,” “aims,” “projects,” “inte nds,” “plans,” “believes,” “estimates,” “seeks,” “assumes,” “may,” “should,” “could,”
“foresees,” “forecasts,” variations of such wordsid similar expressions are intended to identifyhsiseward-looking statements, which may
consist of, among other things, trend analysessaattments regarding future events, future findnmésformance, anticipated growth and
industry prospects. These forward-looking statesmarg based on current expectations, estimatedaedasts, as well as the beliefs and
assumptions of our management, and are subjeéske and uncertainties that are difficult to pregiacluding the effect of general economic
and market conditions; the impact of foreign cugmexchange rate and interest rate fluctuation®@onresults; our business strategy and our
plan to build our business, including our stratégybe the leading provider of enterprise cloud catimg applications and platforms; ol
service performance and security; the expensex<eged with new data centers; additional data cewggpacity; real estate and office
facilities space; our operating results; new seeg@nd product features; our strategy of acquimgnaking investments in complement
businesses, joint ventures, services, technol@gidsntellectual property rights; our ability to scessfully integrate acquired businesses and
technologies; our ability to continue to grow andimain deferred revenue and unbilled deferred resxes our ability to protect our intellectu
property rights; our ability to develop our brandsyr ability to realize the benefits from strateg@rtnerships and investments; our reliance
third party hardware, software and platform provigethe effect of evolving government regulatiahg; valuation of our deferred tax assets;
the potential availability of additional tax assétsthe future; the impact of expensing stock opgiand other equity awards; the sufficiency of
our capital resources; factors related to our oatsding convertible notes, revolving credit facilityd loan associated with 50 Fremont;
compliance with our debt covenants and capital éeaisligations; and current and potential litigatiomvolving us. These and other risks and
uncertainties may cause our actual results to diffaterially and adversely from those expresseahiy forward-looking statements. Readers
are directed to risks and uncertainties identiflemlow under “Risk Factorsand elsewhere in this report for additional det&iyarding factor:
that may cause actual results to be different ttimrse expressed in our forwalalbking statements. Except as required by law, maertake ni
obligation to revise or update publicly any forwdmbking statements for any reason.

Overview

We are a leading provider of enterprise cloud caingsolutions, with a focus on customer relatiopshanagement, or CRM. We
introduced our first CRM solution in February 2088 we have since expanded our offerings with rditioes, solutions, enhanced features,
platform capabilities and a new analytics soluttmough internal development and acquisitions. lkts businesses of all sizes and in almos
every industry worldwide on a subscription basis.

Our mission is to help our customers transform thelwes into “customer companies” by empowering th@eonnect with their
customers in entirely new ways. With our six cdaud service offerings—Sales Cloud, Service Cldddrketing Cloud, Communities Cloud,
Analytics Cloud and the Salesforcel Platform—custiahave the tools they need to build a next géinaraustomer success platform. Key
elements of our strategy include:

» strengthening our markégading solution:

e extending distribution into new and highewth categorie

e expanding strategic relationships with our existtngtomer:

e pursuing new custome

e reducing customer attritio

*  building our business in top software markets dlgbahich includes building partnerships that halid customers; a
e encouraging the development of thpdrty applications on our cloud computing platfol
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We believe the factors that will influence our a@pito achieve our objectives include: our prospectustomers’ willingness to migrate
to enterprise cloud computing services; the avditgbperformance and security of our service; ability to continue to release, and gain
customer acceptance of, new and improved featatgsgbility to successfully integrate acquired besses and technologies; successful
customer adoption and utilization of our servicegeptance of our service in markets where we hawecfistomers; the emergence of
additional competitors in our market and improveaduoict offerings by existing and new competitoh® ocation of new data centers; third-
party developers’ willingness to develop applicasi@n our platforms; our ability to attract newgmmel and retain and motivate current
personnel; and general economic conditions whichdcaffect our customers’ ability and willingnesspurchase our services, delay the
customers’ purchasing decision or affect attritiates.

To address these factors, we will need to, amohegrdhings, continue to add substantial numbepaging subscriptions, upgrade our
customers to fully featured versions or arrangemsnth as an Enterprise License Agreement, prdwglequality technical support to our
customers, encourage the development of third-@goyications on our platforms and continue to foon retaining customers at the time of
renewal. Our plans to invest for future growth ud® the continuation of the expansion of our detaer capacity, the hiring of additional
personnel, particularly in direct sales, other oomdr-related areas and research and developmerxgpansion of domestic and international
selling and marketing activities, specifically iardop markets, continuing to develop our brankis,addition of distribution channels, the
upgrade of our service offerings, the developmémieav services such as the Analytics Cloud and Conities Cloud, the integration of
acquired technologies, the expansion of our Manke@loud and Salesforcel Platform core serviceiofje, and the additions to our global
infrastructure to support our growth.

We also regularly evaluate acquisitions or investinopportunities in complementary businesses, jaéntures, services and technolog
and intellectual property rights in an effort tqpard our service offerings. We expect to contimumake such investments and acquisitions in
the future and we plan to reinvest a significartipa of our incremental revenue in future peribalgrow our business and continue our
leadership role in the cloud computing industry.ad®sult of our aggressive growth plans, spedificur hiring plan and acquisition activitie
we have incurred significant expenses from equitgrds and amortization of purchased intangiblesiwhave resulted in quarterly net losses
on a U.S. generally accepted accounting princiflB&\AP”) basis. As we continue with our growth pland absent any one-time gains, we
may continue to have net losses on a GAAP basis.

Our typical subscription contract term is 12 ton36nths, although terms range from one to 60 mosthsluring any fiscal reporting
period only a subset of active subscription consréeligible for renewal. We calculate our atritrate as of the end of each month. Our
current attrition rate calculation does not incltide Marketing Cloud service offerings. Our attritirate was approximately nine percent as of
July 31, 2015 . We expect our attrition rate to a@ntonsistent as we continue to expand our erigerpusiness and invest in customer succes
and related programs.

We expect marketing and sales costs, which weped@nt and 51 percent of our total revenues fthitee months ended July 31, 2(
and 2014 , respectively and 49 percent and 51 pefoethe six months ended July 31, 2015 and 20&4pectively, to continue to represent a
substantial portion of total revenues in the futaseve seek to grow our customer base, sell modupts to existing customers, and build
greater brand awareness.

In February 2015, we purchased a 41-story offidllimg in San Francisco, California which we referas 50 Fremont. We currently
occupy approximately 516,000 square feet of the@U¥total rental square feet in the building. Astf the business combination accounting
for the purchase, we recognized a one-time non+gesbain of $36.6 million during the three mon¢imsled April 30, 2015 for the termination
of the operating leases that existed prior to tiretlase. As described within "Non-GAAP Financialdderes” the one-time non-cash net gain
of $36.6 million has been deducted from our GAAPineome (loss) to arrive to our Non-GAAP net in@am

During the three and six months ended July 31, 2@i& increased our strategic investments portiy}i$158.6 million and $305.3
million in privately-held companies, respectivedynd some of these investments are in developmage sbmpanies. We plan to continue to
make strategic investments throughout the remaiofiéscal 2016 .

Fiscal Year
Our fiscal year ends on January 31. Referencdsdal 2016 , for example, refer to the fiscal yeading January 31, 2016 .

35




Table of Contents

Operating Segments

We operate as one operating segment. Operatingesggrare defined as components of an enterprisetfich separate financial
information is evaluated regularly by the chief gimg decision maker, who in our case is the oliefcutive officer, in deciding how to
allocate resources and assess performance. Ovpashéew years, we have completed several acigmisitThese acquisitions have allowed us
to expand our offerings, presence and reach iwvannarket segments of the enterprise cloud comgputiarket. While we have offerings in
multiple enterprise cloud computing market segmenus business operates in one operating segmeaube all of our offerings operate on a
single platform and are deployed in an identicayveand our chief operating decision maker evaluateginancial information and resources
and assesses the performance of these resouressooisolidated basis. Since we operate as onetisgesagment, all required financial
segment information can be found in the condenseddalidated financial statements.

Sources of Revenues

We derive our revenues from two sources: (1) suftsmn revenues, which are comprised of subscriptées from customers accessing
our enterprise cloud computing services and frostaraers paying for additional support beyond thadard support that is included in the
basic subscription fees; and (2) related professgiservices such as process mapping, project marageimplementation services and other
revenue. “Other revenue” consists primarily ofrinag fees. Subscription and support revenues ateddar approximately 93 percent of our
total revenues for the six months ended July 3152@ubscription revenues are driven primarilyi®ynumber of paying subscribers, varying
service types, the price of our service and rerewske define a “customer” as a separate and digiingng entity (e.g., a company, a distinct
business unit of a large corporation, a partnersip) that has entered into a contract to acmasenterprise cloud computing services. We
define a “subscription” as a unique user accountimsed by a customer for use by its employeesher customer-authorized users, and we
refer to each such user as a “subscriber.” The eumibpaying subscriptions at each of our custommarges from one to hundreds of
thousands. None of our customers accounted for tharefive percent of our revenues during the simths ended July 31, 2015 and 2014 .

Subscription and support revenues are recognizallysover the contract terms beginning on the cemeement dates of each contract.
The typical subscription and support term is 13@anonths, although terms range from one to 60 hso@ur subscription and support
contracts are non-cancelable, though customersaiypinave the right to terminate their contractsdause if we materially fail to perform. We
generally invoice our customers in advance, in ahmstallments, and typical payment terms providd our customers pay us within 30 days
of invoice. Amounts that have been invoiced aremded in accounts receivable and in deferred resemwin revenue depending on whether
the revenue recognition criteria have been megelmeral, we collect our billings in advance of $hibscription service period.

Professional services and other revenues consisesfassociated with consulting and implementat@mices and training. Our
consulting and implementation engagements aredifpibilled on a time and materials basis. We aiffer a number of training classes on
implementing, using and administering our servica aire billed on a per person, per class basistypical professional services payment
terms provide that our customers pay us within &gsdf invoice.

In determining whether professional services caadmunted for separately from subscription angstpevenues, we consider a
number of factors, which are described in “Critidacounting Estimates—Revenue Recognition” below.

Revenue by Cloud Service Offerir

We are providing the information below on a supatal basis to give additional insight into theenewre performance of our individual
core service offerings.

Subscription and support revenues consisted dbileving by core service offering (in millions):

Three Months Ended July 31, Six Months Ended July 31,

Variance- Variance-

2015 2014 Percent 2015 2014 Percent
Sales Cloud $ 671.C $ 610.1 10% $ 1,301.: % 1,186.° 10%
Service Cloud 445.; 318.i 40% 852.¢ 613.t 39%
Salesforcel Platform and Other 247 .2 181. 36% 471.2 346.% 36%
Marketing Cloud 157.¢ 122.¢ 29% 301.1 233.¢ 29%

Total $ 15210 $ 1,232.¢ $ 2,926.t $ 2,379.¢
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Subscription and support revenues from Analyticau@land Communities Cloud, which were introduce@atober 2014, were not
significant for the three and six months ended 3dly2015 . The Analytics Cloud revenue is includgtth Salesforcel Platform and Other in
the table above. Communities Cloud revenue is deiun either Sales Cloud, Service Cloud or SatesfbPlatform and Other revenue
depending on the primary service offering purchased

In situations where a customer purchases multipledcofferings, such as through an Enterprise Lseefsgreement, we allocate the
contract value to each core service offering basethe customer’s estimated product demand plantandervice that was provided at the
inception of the contract. We do not update thdlseations based on actual product usage duringettme of the contract. We have allocated
approximately 10 percent of our total subscriptimal support revenues for the three and six momttieceJuly 31, 2015 and 2014 , based on
customers’ estimated product demand plans and #ilegated amounts are included in the table above.

Additionally, some of our core service offeringsvéaimilar features and functions. For exampletarusrs may use the Sales Cloud, the
Service Cloud or our Salesforcel Platform to re@mcbunt and contact information, which are sinfé@tures across these core service
offerings. Depending on a customer’s actual angepted business requirements, more than one cores®ffering may satisfy the customer’
current and future needs. We record revenue baséukedndividual products ordered by a customed, mot according to the customer’s
business requirements and usage. In addition, astmeluce new features and functions within edtérimg, and refine our allocation
methodology for changes in our business, we d@rpect it to be practical to adjust historical mawe results by core service offering for
comparability. Accordingly, comparisons of revepasformance by core service offering over time mat/be meaningful.

Our Sales Cloud service offering is our most widdibtributed service offering and has historicélgen the largest contributor of
subscription and support revenues. We estimatedh#te remainder of fiscal 2016 , subscriptiod anpport revenues from the Sales Cloud
service offering will continue to be the largeshtdbutor of subscription and support revenue.

Seasonal Nature of Deferred Revenue, Accounts Reatele and Operating Cash Flo

Deferred revenue primarily consists of billingsctsstomers for our subscription service. Over 9@gerof the value of our billings to
customers is for our subscription and support serwiVe generally invoice our customers in annuelesy Approximately 74 percent of the
value of all subscription and support related ioesiwere issued with annual terms during the ttmaeths ended July 31, 2015 in comparison
to 70 percent during the same period a year agoagianally, we bill customers for their mujtdar contract on a single invoice which result
an increase in noncurrent deferred revenue. Wedilpiissue renewal invoices in advance of the nexiservice period, and depending on
timing, the initial invoice for theubscription and services contract and the subségeieewal invoice may occur in different quartdisis may
result in an increase in deferred revenue and atswoaceivable. There is a disproportionate wemghtowards annual billings in the fourth
quarter, primarily as a result of large enterpaseount buying patterns. Our fourth quarter hamhéally been our strongest quarter for new
business and renewals. The year on year compoueéfiagf of this seasonality in both billing patterand overall new and renewal business
causes the value of invoices that we generateeiatirth quarter for both new business and renetedtecrease as a proportion of our total
annual billings. Accordingly, because of this bidiactivity, our first quarter is historically olargest collections and operating cash flow
quarter.

The sequential quarterly changes in accounts rabkvand the related deferred revenue and operedisig flow during the first quarter of our
fiscal year are not necessarily indicative of thknly activity that occurs for the following quarts as displayed below (in thousands, except
unbilled deferred revenue):

April 30, July 31,
2015 2015
Fiscal 2016
Accounts receivable, net $ 926,38. $ 1,067,79'
Deferred revenue, current and noncurrent 3,056,821 3,034,99
Operating cash flow (1) 730,85 304,41:
Unbilled deferred revenue, a non-GAAP measure 6.0 br 6.2 br
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April 30, July 31, October 31, January 31,
2014 2014 2014 2015
Fiscal 2015
Accounts receivable, net 684,15! 834,32: 794,59( 1,905,501
Deferred revenue, current and noncurrent 2,324,61! 2,352,90 2,223,97 3,321,44
Operating cash flow (1) 473,08 245,89: 122,51: 332,22:
Unbilled deferred revenue, a non-GAAP measure 4.8 br 5.0 br 5.4 br 5.7 br
April 30, July 31, October 31, January 31,
2013 2013 2013 2014
Fiscal 2014
Accounts receivable, net 502,60¢ 599,54: 604,04! 1,360,83
Deferred revenue, current and noncurrent 1,733,16! 1,789,64: 1,734,61! 2,522,11!
Operating cash flow (1) 283,18¢ 183,18 137,85¢ 271,23t
Unbilled deferred revenue, a non-GAAP measure 3.6 br 3.8 br 4.2 br 4.5 br

(1) Operating cash flow represents net cash provigeoperating activities for the three months ehidethe periods stated above.

Unbilled Deferred Revenue, a Non-GAAP Measure

The deferred revenue balance on our condensed|@ated balance sheets does not represent thectwiethct value of annual or multi-
year, no-cancelable subscription agreements. Unbilled dederevenue represents future billings under obsatiption agreements that have
not been invoiced and, accordingly, are not reabrdaleferred revenue. Unbilled deferred revenus ayproximately $6.2 billion as of
July 31, 2015 and approximately $5.7 billion adafuary 31, 2015 . Our typical contract lengtheisMeen 12 and 36 months. We expect that
the amount of unbilled deferred revenue will chafigen quarter to quarter for several reasons, tlioly the specific timing, duration and size
of large customer subscription agreements, varitigg cycles of subscription agreements, the #pgetiming of customer renewals, foreign
currency fluctuations, the timing of when unbiliéeferred revenue is to be recognized as revendeslaanges in customer financial
circumstances. For mulyiear subscription agreements billed annually, #s®eiated unbilled deferred revenue is typicalghhat the beginnir
of the contract period, zero just prior to renevaaild increases if the agreement is renewed. Lowledldeferred revenue attributable to a
particular subscription agreement is often assediatith an impending renewal and may not be arcaidr of the likelihood of renewal or
future revenue from such customer. Accordingly,expect that the amount of aggregate unbilled dederevenue will change from year-to-
year depending in part upon the number and dotfeyumt of subscription agreements at particularestag their renewal cycle. Su
fluctuations are not a reliable indicator of futuesenues. Unbilled deferred revenue does notdecininimum revenue commitments from
indirect sales channels, as we recognize reverierrdd revenue, and any unbilled deferred reveipoa sellthrough to an end user custon

Cost of Revenues and Operating Expenses

Cost of RevenuesCost of subscription and support revenues primaadhsists of expenses related to hosting ourseamd providing
support, the costs of data center capacity, degtienior operating lease expense associated witipater equipment and software, allocated
overhead, amortization expense associated withataeid software related to our services and aequileveloped technologies and certain
paid to various third parties for the use of theghnology, services and data. We allocate overbeeldl as information technology
infrastructure, rent and occupancy charges baséadcount. Employee benefit costs and taxes eatdd based upon a percentage of total
compensation expense. As such, general overheathsap are reflected in each cost of revenue andtopeexpense category. Cost of
professional services and other revenues congistaly of employee-related costs associated Widse services, including stock-based
expenses, the cost of subcontractors and allocathead. The cost of providing professional sewis significantly higher as a percentag
the related revenue than for our enterprise clamdpting subscription service due to the direcofainsts and costs of subcontractors.

We intend to continue to invest additional resosiioeour enterprise cloud computing services. kanmgle, we have invested in
additional database software and we plan to opditiadal data centers and expand our current daigec capacity in the future. As we acq!
new businesses and technologies, the amortizatipense associated with this activity will be inetddn cost of revenues. Additionally, as we
enter into new contracts with third parties for tiee of their technology, services or data, oruassales volume grows, the fees paid to use
technology or services may increase. The
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timing of these additional expenses will affect oast of revenues, both in terms of absolute dollerd as a percentage of revenues, in the
affected periods.

Research and DevelopmerResearch and development expenses consist dsirabsgalaries and related expenses, includingksbased
expenses, the costs of our development and testdater and allocated overhead. We continue tesfoar research and development efforts
on adding new features and services, integratiqgieed technologies, increasing the functionaliy aecurity and enhancing the ease of u
our enterprise cloud computing services. Our pegary, scalable and secure mid#irant architecture enables us to provide all ofcostomer:
with a service based on a single version of outiegiipn. As a result, we do not have to maintaintiple versions, which enables us to have
relatively lower research and development expease®mpared to traditional enterprise software @onigs.

We expect that in the future, research and devetopexpenses will increase in absolute dollarsraag increase as a percentage of tote
revenues as we invest in building the necessaryasme@ and system infrastructure required to suppertdevelopment of new, and improve
existing, technologies and the integration of agglibusinesses and technologies.

Marketing and SalesMarketing and sales expenses are our largestodstonsist primarily of salaries and related expsnincluding
stock-based expenses, for our sales and marketffgiscluding commissions, payments to partnerarketing programs and allocated
overhead. Marketing programs consist of advertisgavgnts, corporate communications, brand buildimg product marketing activities.

We plan to continue to invest in marketing and sl expanding our domestic and internationalrsghlind marketing activities, buildi
brand awareness, attracting new customers and gpogsdditional marketing events. The timing afgh marketing events, such as our ar
and largest event, Dreamforce, will affect our nedirig costs in a particular quarter. We expectith#te future, marketing and sales expense:
will increase in absolute dollars and continuedawmbr largest cost.

General and AdministrativeGeneral and administrative expenses consist afisaland related expenses, including stock-based
expenses, for finance and accounting, legal, iateandit, human resources and management informayistems personnel, legal costs,
professional fees, other corporate expenses anch#did overhead. We expect that in the future,rgéaed administrative expenses will
increase in absolute dollars as we invest in dinastructure and we incur additional employee ealatosts, professional fees and insurance
costs related to the growth of our business aratnational expansion. We expect general and adiratii®e costs as a percentage of total
revenues to either remain flat or decrease fonéhe several quarters.

Stock-Based Expense®ur cost of revenues and operating expenses iadiatk-based expenses related to equity plaresriptoyees
and non-employee directors. We recognize our shaded compensation as an expense in the statefraperations based on their fair values
and vesting periods. These charges have beenisantiin the past and we expect that they will @ase as our stock price increases, as we
acquire more companies, as we hire more employekseek to retain existing employees.

During the six months ended July 31, 2015 , wegaized stock-based expense of $290.3 million . ARty 31, 2015, the aggregate
stock compensation remaining to be amortized ttscrsd expenses over a weighted-average perio® ge2ars was $1.2 billion . We expect
this stock compensation balance to be amortizédllasvs: $279.0 million during the remaining six mtas of fiscal 2016 ; $430.2 million
during fiscal 2017 ; $304.6 million during fiscdd I8 ; $157.2 million during fiscal 2019 and $8.9limn during fiscal 2020 . The expected
amortization reflects only outstanding stock awasl®f July 31, 2015 and assumes no forfeitur@iictiWe expect to continue to issue stock-
based awards to our employees in future periods.

Amortization of Purchased Intangibles from Busin@embinations and the Purchase of 50 Fremddur cost of revenues, operating
expenses and other expense include amortizatianapfisition-related intangible assets, such aamhertization of the cost associated with an
acquired company’s research and development eftoatde names, customer lists, acquired leasesusidmer relationships. We expect this
expense to increase as we acquire more businesses.

Critical Accounting Estimates

Our condensed consolidated financial statementprapared in accordance with accounting princigkgerally accepted in the United
States. The preparation of these condensed coatadifinancial statements requires us to make atgrand assumptions that affect the
reported amounts of assets, liabilities, revencests and expenses, and related disclosures. Omgaming basis, we evaluate our estimates an
assumptions. Our actual results may differ frons¢hestimates under different assumptions or camdgiti

We believe that of our significant accounting pes; which are described in the Notes to the acemyipg condensed consolidated
financial statements, the following accountingrasties involve a greater degree of judgment and 1ty
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Accordingly, these are the estimates we believétarenost critical to aid in fully understandingdegvaluating our condensed consolidated
financial condition and results of operations.

Revenue RecognitionVe derive our revenues from two sources: (1) ajtion revenues, which are comprised of subsompfees fron
customers accessing our enterprise cloud compséngces and from customers purchasing additianapaert beyond the standard support
is included in the basic subscription fee; andréljted professional services such as process n@pmioject management, implementation
services and other revenue. “Other revenue” canprinarily of training fees.

We commence revenue recognition when all of thieviohg conditions are satisfied:
« there is persuasive evidence of an arrangel
« the service has been or is being provided to tstoouer
» the collection of the fees is reasonably assuned
« the amount of fees to be paid by the customexeéifor determinabl

Our subscription service arrangements are non-tairieeand do not contain refund-type provisions.

Subscription and Support Revenues

Subscription and support revenues are recognizellyaover the contract terms beginning on the cemeement date of each contract,
which is the date our service is made availableusiomers. Amounts that have been invoiced arededdn accounts receivable and in
deferred revenue or revenue, depending on whéetbaevenue recognition criteria have been met.

Professional Services and Other Revenues

The majority of our professional services contraceson a time and material basis. When thesecgsraire not combined with
subscription revenues as a single unit of accognée discussed below, these revenues are recdgrszbe services are rendered for time an
material contracts, and when the milestones arewaeth and accepted by the customer for fixed prazgracts. Training revenues are
recognized after the services are performed.

Multiple Deliverable Arrangements

We enter into arrangements with multiple deliveealthat generally include multiple subscriptiorrenpium support, and professional
services. If the deliverables have standalone vahas delivery, we account for each deliverableasafely. Subscription services have
standalone value as such services are often spédately. In determining whether professional smwihave standalone value, we consider th
following factors for each professional serviceseagent: availability of the services from othenders, the nature of the professional
services, the timing of when the professional sswicontract was signed in comparison to the sigiger service start date, and the contrac
dependence of the subscription service on the meste satisfaction with the professional serviceskwTo date, we have concluded that all of
the professional services included in multiple dsiable arrangements executed have standalone value

Multiple deliverables included in an arrangemesetsaparated into different units of accounting tnedarrangement consideration is
allocated to the identified separate units based @lative selling price hierarchy. We determime telative selling price for a deliverable bz
on its vendor-specific objective evidence of sellprice (“WSOE”), if available, or our best estiraaif selling price (‘BESP”), if VSOE is not
available. We have determined that third-party enie (“TPE”) is not a practical alternative dueliiferences in our service offerings
compared to other parties and the availabilityedévant third-party pricing information. The amowifitevenue allocated to delivered items is
limited by contingent revenue, if any.

For certain professional services, we have estadis/SOE as a consistent number of standalone cflbis deliverable have been
priced within a reasonably narrow range. We haveestablished VSOE for our subscription services tduack of pricing consistency, the
introduction of new services and other factors. gdmgly, we use our BESP to determine the relaléing price of our subscription servic

We determined BESP by considering our overall pgabjectives and market conditions. Significamtipg practices taken into
consideration include our discounting practices,dtze and volume of our transactions, the custai®erographic, the geographic area where
our services are sold, our price lists, our go-trkat strategy, historical standalone sales anttadprices. The determination of BESP is
made through consultation with and approval by rgangent, taking into consideration the go-to-masiettegy. As our go-to-market
strategies evolve, we may modify our pricing prea&siin the future, which could result in changeelative selling prices, including both
VSOE and BESP.
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Deferred RevenueThe deferred revenue balance does not represeiitdl contract value of annual or multi-year, foamcelable
subscription agreements. Deferred revenue primecihsists of billings or payments received in adeaof revenue recognition from
subscription service described above and is rezegras the revenue recognition criteria are metg@erally invoice customers in annual
installments. The deferred revenue balance isénfted by several factors, including seasonaligycttmpounding effects of renewals, invoice
duration, invoice timing, size and new businessadiity within the quarter.

Deferred revenue that will be recognized duringgheceeding twelve month period is recorded a®nudeferred revenue and the
remaining portion is recorded as noncurrent.

Deferred CommissionsVe defer commission payments to our direct salesef The commissions are deferred and amortizedlés
expense over the non-cancelable terms of the detatiescription contracts with our customers, wiasightypically 12 to 36 months. The
commission payments, which are paid in full the thaafter the customer’s service commences, areeatdind incremental cost of the revenu
arrangements. The deferred commission amounteeoserable through the future revenue streams uhderon-cancelable customer
contracts. We believe this is the preferable metifatcounting as the commission charges are selgloelated to the revenue from the non-
cancelable customer contracts that they shoul@t@ded as an asset and charged to expense owamtieeperiod that the subscription reve
is recognized.

During the six months ended July 31, 2015 , werdefe$120.8 million of commission expenditures aredamortized $153.8 million
to sales expense. During the same period a yeamagdeferred $106.7 million of commission expemdis and we amortized $121.2 millitm
sales expense. Deferred commissions on our condlenssolidated balance sheets totaled $355.2 miitaJuly 31, 2015 and $388.2 millian
January 31, 2015.

Long- Lived Assets and Impairment Assessriéatevaluate long-lived assets for possible impaitménenever events or circumstances
indicate that the carrying amount of such assetsmoaibe recoverable. This includes but is nottiaiito significant adverse changes in
business climate, market conditions, or other es/éhrdt indicate an asset's carrying amount map@oecoverable. If such review indicates
the carrying amount of long-lived assets is nobvetable, the carrying amount of such assets iscextito fair value.

Capitalized Internal-Use Software Costd/e are required to follow the guidance of AccaumiStandards Codification 350 (“ASC
3507), Intangibles- Goodwill and Other in accoungtiior the cost of computer software developedtitgrnal-use and the accounting for web-
based product development costs. ASC 350 requir@panies to capitalize qualifying computer softwewsts, which are incurred during the
application development stage, and amortize thests on a straight-line basis over the estimatetuubfe of the respective asset. We deliver
our enterprise cloud computing solutions as a servia all the major Internet browsers and on legdnajor mobile device operating systems.
As a result of this software as a service delivandel, we believe we have larger capitalized castsompared to traditional enterprise
software companies as they are required to usfeaatit accounting standard.

Costs related to preliminary project activities godt implementation activities are expensed asied. Internal-use software is
amortized on a straight-line basis over its estaatseful life. We evaluate the useful lives okthassets on an annual basis and test for
impairment whenever events or changes in circurastaccur that could impact the recoverabilityhefse assets.

Goodwill, Intangibles and Impairment Assessmelit® make estimates, assumptions, and judgments wdieing goodwill and other
intangible assets in connection with the initiaighase price allocation of an acquired entity, el as when evaluating the recoverability of
our goodwill and other intangible assets on an orgbasis. These estimates are based upon a naiaetors, including historical
experience, market conditions, and information iolet from the management of acquired companiesic@restimates in valuing certain
intangible assets include, but are not limitechistorical and projected attrition rates, anticggagrowth in revenue from the acquired custo
and acquired technology, and the expected useeadfuired assets. These factors are also congitedetermining the useful life of acquired
intangible assets. The amounts and useful livagraess to identified intangible assets impacts tm@ant and timing of future amortization
expense.

The value of our goodwill and intangible assetsid¢de impacted by future adverse changes suchuasolb limited to: a substantial
decline in our market capitalization; an adverd@amr assessment by a regulator; and unanticdpadenpetition.
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We evaluate and test the recoverability of our gathdor impairment at least annually during theaufth quarter or more often if and
when circumstances indicate that goodwill may reotdcoverable. Each period we evaluate the estihmateaining useful life of our intangik
assets and whether events or changes in circunestavarrant a revision to the remaining period obdization. We evaluate long-lived assets
such as property and equipment, and purchasedjibtarassets for impairment whenever events or@bsim circumstances indicate that the
carrying amount of the assets may not be recower&lich events or changes in circumstances indudeyre not limited to, a significant
decrease in the fair value of the underlying asssignificant decrease in the benefits realizethfthe acquired assets, difficulty and delays in
integrating the business or a significant changbénoperations of the acquired assets or use a$set. A long-lived asset is considered
impaired if its carrying amount exceeds the estndtiture undiscounted cash flows the asset isatg@e¢o generate. If a long-lived asset is
considered to be impaired, the impairment to begeized is the amount by which the carrying amadrnhe asset exceeds the fair value of th
asset or asset group.

Business Combination#ccounting for business combinations requiresounake significant estimates and assumptions, &dlyeat
the acquisition date with respect to tangible antdrigible assets acquired and liabilities assumedpee-acquisition contingencies. We use ou
best estimates and assumptions to accurately afssigralue to the tangible and intangible assetgiaed and liabilities assumed at the
acquisition date.

Examples of critical estimates in valuing certdinhe intangible assets and goodwill we have aeglinclude but are not limited to:

» future expected cash flows from subscription smpport contracts, professional services contrather customer contracts and
acquired developed technologies and patents;

» the acquired company’s trade name, trademarleaisting customer relationship, as well as assimmptabout the period of time
the acquired trade name and trademark will conttouze used in our offerings;

* uncertain tax positions and tax related valuatitoweances assumed; ¢
+ discount rate

Unanticipated events and circumstances may ocetiniay affect the accuracy or validity of such agstions, estimates or actual
results.

Stock-Based Options and Awarda/e recognize the fair value of our stock optiond awards on a straight-line basis over the reiguisi
service period of the option or award which is\ksting term of generally four years for stock opsi and restricted stock awards and one ye
for shares issued pursuant to our Employee Stooth@se Plan (“ESPP The fair value of each option or ESPP share okgpocchase right
estimated on the date of grant using the Black-Bshaption pricing model. The estimated forfeittae applied is based on historical
forfeiture rates. We evaluate the forfeiture ratekeast annually, or when events or circumstaimgisate a change may be needed. This may
cause a fluctuation in our stock-based expendeeipériod of change. Inputs into the Black-Scholg#on pricing model include:

* The estimated life for the stock options whistestimated based on an actual analysis of expbige@ihe estimated life for shares
issued pursuant to our ESPP is based on the tvathvase periods within the 12 month offering period;

» The risk free interest rate which is based @nrttie for a U.S. government security with the sastenated life at the time of the
option grant and the stock purchase rights;

» The future stock price volatility which is estibad considering both our observed option-implielhtdities and our historical
volatility calculations. We believe this is the bestimate of the expected volatility over the estpd life of our stock options and
stock purchase rights; and

» The probability of performance conditions, ifyathat affect the vesting of certain awards beiogieved. Expense is only
recognized for those shares expected to vest.

Income TaxesWe use the asset and liability method of accogrfiim income taxes. Under this method, deferrecatsets and liabilities
are determined based on temporary differences leetthe financial statement and tax basis of assetdiabilities using enacted tax rates in
effect for the year in which the differences arpeaoted to reverse. The effect on deferred tax asset liabilities of a change in tax rates is
recognized in the condensed consolidated stateroéotserations in the period that includes the emaat date. At each of the interim financ
reporting periods, we compute our tax provisiorapplying an estimated annual effective tax ratgeiar to date ordinary income or loss and
adjust the provision for discrete tax items recdritethe same period. The estimated annual effetéix rate at each interim period represents
our best estimate
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based on evaluations of possible future transas@om may be subject to subsequent refinemenviziar. We consider the valuation
allowance in estimating the annual effective tae.rAs a result, the annual effective tax rate @¢dnd volatile and is therefore difficult to
forecast in future periods.

Valuation allowances are established when necessaegduce deferred tax assets to the amountateahore likely than not expected to
be realized based on the weighting of positive reeghtive evidence. Future realization of deferesdaissets ultimately depends on the
existence of sufficient taxable income of the appiaie character (for example, ordinary incomeapitl gain) within the carryback or
carryforward periods available under the applicaielaw. We regularly review the deferred tax &séar recoverability based on historical
taxable income, projected future taxable income gtkpected timing of the reversals of existing terapy differences and tax planning
strategies. Our judgment regarding future profligbinay change due to many factors, including fatmarket conditions and the ability to
successfully execute our business plans and taxiplg strategies. Should there be a change inkittieyao recover deferred tax assets, our
income tax provision would increase or decreagherperiod in which the assessment is changed.

Our tax positions are subject to income tax admitsnultiple tax jurisdictions throughout the worltfe recognize the tax benefit of an
uncertain tax position only if it is more likelyah not that the position is sustainable upon exatioin by the taxing authority, based on the
technical merits. The tax benefit recognized issuead as the largest amount of benefit which iatgrehan 50 percent likely to be realized
upon settlement with the taxing authority. We retpg interest accrued and penalties related tocogrézed tax benefits in our income tax
provision.

In July 2015, the United States Tax Court (the “@9ussued an opinion favorable to Altera Corparat(“Altera”) with respect to
Altera’s litigation with the Internal Revenue Sewi(“IRS”). The litigation relates to the treatmenistock-based compensation expense in an
inter-company cost-sharing arrangement with Altefareign subsidiary. In its opinion, the Courteqied Altera’s position of excluding stock-
based compensation from its inter-company costisharrangement. Because there is uncertaintyetat the IRS response to the Court’s
opinion, the final resolution of this litigationna the potential favorable benefits to the Compareydid not record any benefit for the three
months ended July 31, 2015. We will continue to imordevelopments related to this case and thengiatempact of those developments on
our current and future financial statements.

Strategic InvestmentOur strategic investments are composed of mabsleetauity securities and non-marketable equity detat
securities. Marketable equity securities are messusing quoted prices in their respective actiaekets and our non-marketable equity and
debt securities are recorded at cost value. Weheseost method of accounting due to the factwleatlo not have significant influence, as
defined in Accounting Standards Codification 32B$C 323"), Investments - Equity Method and Joinhi{ges, in any of the underlying
privately-held companies.

If circumstances indicate an other-than-temporaglide in the value of non-marketable equity anit decurities, then an impairment is
recorded to reduce the investment cost value to/édile. We evaluate financial results, earningads, technology milestones and subsequen
financing of these companies, as well as genergtehaonditions, to identify indicators of othemtitemporary impairment. In determining
estimated fair value of our strategic investmentgrivately-held companies, we utilize the moseregaata available to us. Valuations of
privately-held companies are inherently complex tuthe lack of readily available market data.
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Results of Operations

The following tables set forth selected data farheaf the periods indicated (in thousands):

Three Months Ended July 31, Six Months Ended July 31,
2015 2014 2015 2014
Revenues:
Subscription and support $ 152131 $ 1,23258 $ 2,926,600 $ 2,379,89
Professional services and other 113,36! 85,96 219,24! 165,43(
Total revenues 1,634,68. 1,318,55. 3,145,85. 2,545,32.
Cost of revenues (1)(2):
Subscription and support 292,73 218,91¢ 566,97¢ 427,86!
Professional services and other 112,64 88,91 220,20t 172,27:
Total cost of revenues 405,38: 307,83: 787,18t 600,13¢
Gross profit 1,229,30! 1,010,72 2,358,66! 1,945,18
Operating expenses (1)(2):
Research and development 234,10( 203,10¢ 456,22¢ 391,46
Marketing and sales 793,69: 671,95¢ 1,530,62! 1,311,31
General and administrative 181,68! 169,08 357,49¢ 331,18:
Operating lease termination resulting from purchase0
Fremont, net 0 0 (36,617 0
Total operating expenses 1,209,471 1,044,15. 2,307,73 2,033,96:
Income (loss) from operations 19,82« (33,439 50,92¢ (88,775
Investment income 3,28: 2,65¢ 7,84¢ 4,43:
Interest expense (18,09¢) (18,319 (34,777) (38,679)
Other income (expense) (1)(3) 1,94 (3,876 1,02¢ (24,727
Income (loss) before provisions for income taxes 6,95¢ (52,969 25,03 (137,739
Provisions for income taxes (7,810 (8,119 (21,799 (20,267)
Net income (loss) $ (852 $ (61,089 $ 3240 % (157,999

(1) Amounts related to amortization of purchasedrigibles from business combinations, as followsHousands):

Three Months Ended July 31, Six Months Ended July 31,

2015 2014 2015 2014
Cost of revenues $ 20,83¢ $ 21,27 % 40,52¢ $ 49,94
Marketing and sales 19,00: 14,64¢ 39,02¢ 29,61
Other non-operating expense 1,301 0 2,11¢ 0]
(2) Amounts related to stock-based expenses, lsv®[in thousands):

Three Months Ended July 31, Six Months Ended July 31,

2015 2014 2015 2014
Cost of revenues $ 16,34( $ 12,977 $ 31,72.  $ 24,78
Research and development 33,73: 33,11 64,97« 60,39¢
Marketing and sales 71,72« 70,48t 142,25t 137,61¢
General and administrative 25,98: 25,831 51,38¢ 50,70:

(3) Amount includes approximately $8.9 million lazs conversions of our convertible 0.75% senioesaalue January 2015 recognized during the six rsonth
ended July 31, 2014.
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Revenues by geography were as follows (in thougands

Three Months Ended July 31, Six Months Ended July 31,

2015 2014 2015 2014
Americas $ 1,202,17. $ 940,94t $ 2,317,29: $ 1,817,32.
Europe 286,90« 246,53. 545,70¢ 477,34,
Asia Pacific 145,60° 131,07: 282,84¢ 250,65

$ 1,634,68 $ 1,318,555 % 3,14585 % 2,545,32.

Americas revenue attributed to the United States apgroximately 95 percent and 94 percent fortiheetand six months ended July 31,
2015 and 2014 , respectively.

The following tables set forth selected condensethalidated statements of operations data for eatife periods indicated as a
percentage of total revenues:

Three Months Ended July 31, Six Months Ended July 31,
2015 2014 2015 2014
Revenues:
Subscription and support 93 % 93 % 93 % 94 %
Professional services and other 7 7 7 6
Total revenues 10C 10C 10C 10C
Cost of revenues (1)(2):
Subscription and support 18 17 18 17
Professional services and other 7 6 7 7
Total cost of revenues 25 23 25 24
Gross profit 75 77 75 76
Operating expenses (1)(2):
Research and development 14 1€ 14 15
Marketing and sales 49 51 49 51
General and administrative 11 13 11 13
Operating lease termination resulting from purcha<e0
Fremont, net 0 0 Q) 0
Total operating expenses 74 8C 73 79
Income (loss) from operations 1 3 2 3
Investment income 0 0 0 0
Interest expense (@D} (D) Q) (@D}
Other income (expense) (1) 0 0 0 (@0}
Income (loss) before provisions for income taxes 0 (4) 1 (5
Provisions for income taxes 0 (D) D (@D}
Net income (loss) 0% (5)% 0% (6)%

(1) Amortization of purchased intangibles from Imgsis combinations as a percentage of total reveasiédsllows:

Three Months Ended July 31, Six Months Ended July 31,

2015 2014 2015 2014
Cost of revenues 1% 2% 1% 2%
Marketing and sales 1 1 1 1
Other non-operating expense 0 0 0 0
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(2) Stock-based expense as a percentage of tutlues, as follows:

Three Months Ended July 31, Six Months Ended July 31,
2015 2014 2015 2014
Cost of revenues 1% 1% 1% 1%
Research and development 2 3 2 2
Marketing and sales 4 5 4 5
General and administrative 2 2 2 2
Revenues by geography as a percentage of totalueseas follows:
Three Months Ended July 31, Six Months Ended July 31,
2015 2014 2015 2014
Revenues by geography:
Americas 74% 71% 74% 71%
Europe 17 19 17 19
Asia Pacific 9 10 9 10
10C% 10(% 10(% 10C%
Revenues and deferred revenue in constant currasdgllows:
Three Months Ended Three Months Ended
July 31, 2015 July 31, 2014
Revenue constant currency growth rates compared to Three Months compared to Three Months
(as compared to the comparable prior periods) Ended July 31, 2014 Ended July 31, 2013
Americas 28% 39%
Europe 29% 36%
Asia Pacific 25% 27%
Total growth 28% 37%

We present constant currency information to proedemework for assessing how our underlying tessrperformed excluding the
effect of foreign currency rate fluctuations. Tegent this information, current and comparativergperiod results for entities reporting in
currencies other than United States dollars argerted into United States dollars at the weightestage exchange rate for the quarter being
compared to for growth rate calculations preserregtier than the actual exchange rates in effeinglthat period.

July 31, 2015 January 31, 2015
compared to compared to
July 31, 2014 January 31, 2014
Deferred revenue, current and noncurrent constant arrency growth rates (as compared to the
comparable prior periods)
Total growth 33% 35%

To present the information above, we convert tHerded revenue balances in local currencies iniptsvcomparable periods using the
United States dollar currency exchange rate ab®mbst recent balance sheet date.
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Three Months Ended July 31, 2015 and 2014

Revenues.
Three Months Ended July 31, Variance
(in thousands) 2015 2014 Dollars Percent
Subscription and support $ 1,521,311 $ 1,23258 $ 288,73 23%
Professional services and other 113,36! 85,96¢ 27,40: 32%
Total revenues $ 1,634,68 $ 1,31855 $ 316,13: 24%

Total revenues were $1.6 billion for the three rhergnded July 31, 2015 , compared to $1.3 billiorind) the same period a year ago, ar
increase of $0.3 billion , or 24 percent . On astant currency basis, total revenues grew 28 perSebscription and support revenues were
$1.5 hillion , or 93 percent of total revenues,tfoe three months ended July 31, 2015 , comparéd.fobillion , or 93 percent of total
revenues, during the same period a year ago, agaise of $0.3 billion , or 23 percent . The incegassubscription and support revenues was
due almost entirely to volume-driven increases fr@w business, which includes new customers, upgradd additional subscriptions from
existing customers. Our attrition rate, which issistent with the prior year, also played a roléhimincrease in subscription and support
revenues. We continue to invest in a variety ofmuer programs and initiatives, which, along withreasing enterprise adoption, have helpe
maintain our attrition rate. The net price per ysrmonth for our three primary offerings, Profesal Edition, Enterprise Edition and
Unlimited Edition, varies from period to period,thas remained within a consistent range over &s¢ @ight quarters. Changes in the net pric
per user per month has not been a significant dafeevenue growth for the periods presented.d3sibnal services and other revenues were
$113.4 million , or seven percent of total revendesthe three months ended July 31, 2015 , coetptr $86.0 million , or seven percent of
total revenues, for the same period a year agmaiease of $27.4 million , or 32 percent . Thed@ase in professional services and other
revenues was primarily attributable to higher dednfam services from an increased number of custemer

Revenues in Europe and Asia Pacific accounted482% million , or 26 percent of total revenues,tf@ three months ended July 31,
2015, compared to $377.6 million , or 29 percdribtal revenues, during the same period a year aymcrease of $54.9 million , or 15
percent . The increase in revenues on a totalrdudisis outside of the Americas was the resulefiicreasing acceptance of our service, our
focus on marketing our services internationally additional resources. Revenues outside of the faeincreased on a total dollar basis in
the three months ended July 31, 2015 despite amalbg&engthening of the U.S. dollar, which redlieggregate international revenues by
$49.0 million compared to the same period a year W expect revenues outside of the Americas mtiruge to be negatively impacted in
fiscal 2016 by the strengthening of the U.S. dakdative to the Euro, Japanese yen, Australialadahd British pound in comparison to
similar periods in the prior year.

Cost of Revenues.

Three Months Ended July 31, Variance
(in thousands) 2015 2014 Dollars
Subscription and support $ 292,737 % 218,91¢ $ 73,81¢
Professional services and other 112,64 88,91 23,73¢
Total cost of revenues $ 405,38: $ 307,83. $ 97,55
Percent of total revenues 25% 23%
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Cost of revenues was $405.4 million , or 25 peroémdtal revenues, for the three months ended 32015 , compared to $307.8
million , or 23 percent of total revenues, durihg same period a year ago, an increase of $97i6milThe increase in absolute dollars was
primarily due to an increase of $24.1 million ingoyee-related costs, an increase of $3.4 milliostock-based expenses, an increa36f9
million in service delivery costs, primarily dueaar efforts to increase data center capacityparease of $11.9 million in professional and
outside services and third party expenses, anaseref $7.6 million in allocated overhead and angase of $8.9 million in depreciation of
property and equipment. We have increased our loeaddy 25 percent since July 31, 2014 to meehitjeer demand for services from our
customers. We intend to continue to invest additioesources in our enterprise cloud computingisesvand data center capacity.
Additionally, the amortization of purchased intdrlgiassets may increase as we acquire additiosaldsses and technologies. We also pl:
add additional employees in our professional ses/group to facilitate the adoption of our serviddw timing of these expenses will affect
our cost of revenues, both in terms of absoluteadobnd as a percentage of revenues in futureqseri

Professional services and other revenue exceedagbtiociated cost of such services by $0.7 mitlimmg the three months ended July
31, 2015 compared to a loss in the three montheceddly 31, 2014 of $2.9 million. Our revenue aied with professional services
continues to show steady growth and helps the &dopf our service offerings.

Research and Development.

Three Months Ended July 31, Variance
(in thousands) 2015 2014 Dollars
Research and development $ 234,100 % 203,10¢ % 30,99:
Percent of total revenues 14% 16%

Research and development expenses were $234.ammithr 14 percent of total revenues, for the timeaths ended July 31, 2015,
compared to $203.1 million , or 16 percent of totalenues, during the same period a year ago,cagase of $31.0 million . The increase in
absolute dollars was primarily due to an incredsg28.8 million in employee-related costs, an iase of $0.6 million in stock-based expense,
an increase of $5.5 million in development and desé center expense and an increase in allocaertiend. We increased our research and
development headcount by 20 percent since Jul2@14 in order to improve and extend our serviceroffys and develop new technologies.
We expect that research and development expenBasangase in absolute dollars and may increase @ercentage of revenues in future
periods as we continue to add employees and invésthnology to support the development of newd, iamprove existing, technologies and
the integration of acquired technologies.

Marketing and Sales.

Three Months Ended July 31, Variance
(in thousands) 2015 2014 Dollars
Marketing and sales $ 793,69. % 671,95¢ $ 121,73:
Percent of total revenues 49% 51%

Marketing and sales expenses were $793.7 mill@m9 percent of total revenues, for the three mended July 31, 2015 , compared
to $672.0 million , or 51 percent of total revenuiwring the same period a year ago, an increa$a2i.7 million . The increase in absolute
dollars was primarily due to an increase of $66illan in employee-related costs of which $15.4loil was due to increased amortization of
deferred commissions, an increase of $1.2 milliostock-based expense, an increase of $37.7 mifliadvertising expenses and event costs,
an increase of $4.4 million due to amortizatiopofchased intangibles, and an increase of $11lbbmih allocated overhead. Our marketing
and sales headcount increased by 15 percent gilyc81] 2014 . The increase in headcount was pifynattributable to hiring additional sales
personnel to focus on adding new customers andasarg penetration within our existing customeebas
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General and Administrative.

Three Months Ended July 31, Variance
(in thousands) 2015 2014 Dollars
General and administrative $ 181,68 $ 169,080 $ 12,59¢
11% 13%

Percent of total revenues

General and administrative expenses were $181libmjlor 11 percent of total revenues, for thethmonths ended July 31, 2015,
compared to $169.1 million , or 13 percent of toéalenues, during the same period a year ago,cagase of $12.6 million . The increase was
primarily due to an increase of $6.9 million in doyge-related costs and an increase of $3.3 milligrofessional services expense. Our
general and administrative headcount increase@wgrspercent since July 31, 2014 as we added pestmnsupport our growth.

Income (loss) from operations.

Three Months Ended July 31, Variance
(in thousands) 2015 2014 Dollars
Income (loss) from operations $ 19,82 $ (33439  $ 53,25¢
Percent of total revenues 1% (3)%

Income from operations for the three months endéd3ll, 2015 was $19.8 million and included $14mi8ion of stock-based expenses
and $39.8 million of amortization of purchased irgi#les. During the same period a year ago, lass fiperations was $33.4 million and
included $142.4 million of stock-based expenses%8%9 million of amortization of purchased intarigs.

Investment income.

Three Months Ended July 31, Variance
2015 2014 Dollars

(in thousands)
Investment income $ 3,28: % 2,658 %

62¢

Investment income consists of income on our cashnaarketable securities balances. Investment incease$3.3 million for the three
months ended July 31, 2015 and was $2.7 millioinduthe same period a year ago. The increase watdearnings on higher cash and
marketable securities balances.

Interest expense.

Three Months Ended July 31, Variance
(in thousands) 2015 2014 Dollars
Interest expense $ (18,09 $ (18,319 % 21¢
Percent of total revenues (D% (D%

Interest expense consists of interest on our cdblesenior notes, capital leases, loan assuméDdfremont. Interest expense, net of
interest costs capitalized, was $18.1 million fur three months ended July 31, 2015 and was $1i8i@mnduring the same period a year ago.
The decrease was primarily due to the maturityurf@®75% convertible senior notes during fiscal201

Other income (expense).

Three Months Ended July 31, Variance
2015 2014 Dollars

(in thousands)
Other income (expense) $ 1,947 $ (3,87¢) $ 5,821

Other income (expense) primarily consists of noarafing costs such as foreign currency transagigams and losses and activity
associated with real estate transactions. Othemedexpense) for the three months ended July@®B ds compared to the same period a ye:
ago, increased primarily due to activity associavét real estate transactions.
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Provisions for income taxes.

Three Months Ended July 31, Variance
(in thousands) 2015 2014 Dollars
Provisions for income taxes $ (7,810 % (8,119 $ 30¢
Effective tax rate 112% (15)%

We reported a tax provision of $7.8 million on atpx income of $7.0 million , which resulted ineffective tax rate of 112 percent for
the three months ended July 31, 2015 . We had prtassion primarily related to income taxes infiable jurisdictions outside of the U.S.

We recorded a tax provision of $8.1 million witlpieetax loss of $53.0 million , which resulted inegative effective tax rate of 15
percent for the three months ended July 31, 20%d recorded a tax provision primarily due to inca@pees in profitable jurisdictions outside
of the U.S.

Six Months Ended July 31, 201 and 2014

Revenues.
Six Months Ended July 31, Variance
(in thousands) 2015 2014 Dollars Percent
Subscription and support $ 2,926,600 $ 2,379,89. $ 546,71: 23%
Professional services and other 219,24! 165,43( 53,81t 33%
Total revenues $ 3,145,85 $ 2,54532. $ 600,52¢ 24%

Total revenues were $3.1 billion for the six morghsled July 31, 2015 , compared to $2.5 billiorirduthe same period a year ago, an
increase of $0.6 billion , or 24 percent . Subsmipand support revenues were $2.9 billion , op8&ent of total revenues, for the six months
ended July 31, 2015, compared to $2.4 billion94percent of total revenues, during the samegexiyear ago, an increase of $546.7
million , or 23 percent . The increase in subs@ipand support revenues was primarily caused hymwe-driven increases from new business
which includes new customers, upgrades and additsurbscriptions from existing customers. We cadito invest in a variety of customer
programs and initiatives, which, along with incliegsenterprise adoption, have helped reduce ortitiattrate. The net price per user per mi
for our three primary offerings, Professional Eatiti Enterprise Edition and Unlimited Edition, varfeom period to period, but has remained
within a consistent range over the past eight guswrChanges in the net price per user per morgtimdizbeen a significant driver of revenue
growth for the periods presented. Professionalises\and other revenues were $219.2 million , ees@ercent of total revenues, for the six
months ended July 31, 2015, compared to $165Jlbmilor six percent of total revenues, for thenegperiod a year ago, an increase of $53.8
million , or 33 percent . The increase in profesalservices and other revenues was due primarilyet higher demand for services from an
increased number of customers.

Revenues in Europe and Asia Pacific accounted§aB$ million , or 26 percent of total revenues,tf@ six months ended July 31,
2015, compared to $728.0 million , or 29 percdribtal revenues, during the same period a year agmcrease of $100.6 million , or 14
percent . The increase in revenues outside of therfsas was the result of the increasing acceptahear service, our focus on marketing our
services internationally and additional resour&eszenues outside of the Americas increased orahdoliar basis in the six months ended Jul
31, 2015 despite an overall strengthening of ti& dollar, which reduced aggregate internationatmees by $100.7 million compared to the
same period a year ago. We expect revenues owile Americas to continue to be negatively impddh fiscal 2016 by the strengthening
the U.S. dollar relative to the Euro, Japanese Aestralian dollar and British pound in comparigorsimilar periods in the prior year.
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Cost of Revenues.

Six Months Ended July 31, Variance
(in thousands) 2015 2014 Dollars
Subscription and support $ 566,97¢ $ 427,86 $ 139,11:
Professional services and other 220,20¢ 172,27: 47,937
Total cost of revenues $ 787,18t $ 600,13t $ 187,05!
Percent of total revenues 25% 24%

Cost of revenues was $787.2 million , or 25 peroémdtal revenues, for the six months ended Jaly2B15 , compared to $600.1
million , or 24 percent of total revenues, durihg same period a year ago, an increase of $18Wi@rmiThe increase in absolute dollars was
primarily due to an increase of $50.3 million in@oyee-related costs, an increase of $6.9 milliostockbased expenses, an increase of $
million in service delivery costs, primarily dueaar efforts to increase data center capacityparease of $27.4 million in professional and
outside services and third party expenses, anaseref $19.7 million in depreciation and amortaatexpenses, which includes a decrease of
$9.4 million in amortization of purchased intangilalssets, and an increase in allocated overheatiaWeincreased our headcount by 24
percent since July 31, 2014 to meet the higher ddrfa services from our customers. We intend tatiooie to invest additional resources in
our enterprise cloud computing services and datteceapacity. Additionally, the amortization ofrphased intangible assets will increase as
we acquire additional businesses and technologiesalso plan to add additional employees in oufgasional services group to facilitate the
adoption of our services. The timing of these egpsrwill affect our cost of revenues, both in teahabsolute dollars and as a percentage of
revenues in future periods.

Research and Development.

Six Months Ended July 31, Variance
(in thousands) 2015 2014 Dollars
Research and development $ 456,22({ $ 391,46° 9 64,76
Percent of total revenues 14% 15%

Research and development expenses were $456.@mithr 14 percent of total revenues, for the sinths ended July 31, 2015 ,
compared to $391.5 million , or 15 percent of toéslenues, during the same period a year agocagase of $64.8 million . The increase in
absolute dollars was primarily due to an incredsspproximately $50.0 million in employee-relategbts, an increase of $4.6 million in stock-
based expenses, an increase of $8.3 million iMeuelopment and test data center, an increase Bfdilion in depreciation and amortization
expenses and increases in allocated overhead. &#maged our research and development headcourt ppgr@ent since July 31, 2014 in order
to improve and extend our service offerings andcetigvnew technologies. We expect that researctdanelopment expenses will increase in
absolute dollars and may increase as a percentageemues in future periods as we continue toshireadditional employees and technology
to support the development of new, and improvetiexjstechnologies and the integration of acquissghnologies.

Marketing and Sales.

Six Months Ended July 31, Variance
(in thousands) 2015 2014 Dollars
Marketing and sales $ 1,530,62° $ 1,311,31.  $ 219,31t
Percent of total revenues 49% 51%

Marketing and sales expenses were $1,530.6 mill@r9 percent of total revenues, for the six memnded July 31, 2015ompared t
$1,311.3 million , or 51 percent of total revenus;ing the same period a year ago, an increa$81¥.3 million . The increase was primarily
due to increases of $131.0 million in employeeteglaosts, including amortization of deferred cossituins, $4.6 million in stock-based
expenses, $50.6 million in advertising expensed #8llion related to the amortization of purchaga@dngible assets and $16.8 million in
allocated overhead. Our marketing and sales heatlaoereased by 16 percent since July 31, 2014.ifi¢trease in headcount was primarily
attributable to hiring additional sales personoédbicus on adding new customers and increasingtizio® within our existing customer base.
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General and Administrative.

Six Months Ended July 31, Variance
(in thousands) 2015 2014 Dollars
General and administrative $ 357,49t $ 331,18. % 26,31«
11% 13%

Percent of total revenues

General and administrative expenses were $357IBmijlor 11 percent of total revenues, for therabnths ended July 31, 2015,
compared to $331.2 million , or 13 percent of toéalenues, during the same period a year ago,cagase of $26.3 million . The increase was
primarily due to an increase of $18.2 million inmoyee-related costs and an increase of $0.7 millicstock-based expenses. Our general ar
administrative headcount increased by eight peiece July 31, 2014 as we added personnel to suppogrowth.

Operating lease termination resulting from purcha$&0 Fremont, net.

Six Months Ended July 31, Variance
(in thousands) 2015 2014 Dollars
Operating lease termination resulting from purctaf$s0 Fremont, net $ (36,61) $ 0O $ (36,617
()% 0%

Percent of total revenues

Operating lease termination resulting from purchasg0 Fremont, net for the six months ended 3dly2015 was $36.6 million. In
connection with the purchase, we recognized a oetoash gain totaling approximately $36.6 millionthe termination of the lease signed in

January 2012.

Income (loss) from operations.

Six Months Ended July 31, Variance
(in thousands) 2015 2014 Dollars
Income (loss) from operations $ 50,92¢ $ (88,77H) % 139,70:
2% (3)%

Percent of total revenues

Income (loss) from operations for the six monthdezhJuly 31, 2015 was $50.9 milliand included a gain of $36.6 million related to
purchase of 50 Fremont, $290.3 million of stockduaexpenses and $79.6 million of amortization atpased intangibles. During the same
period a year ago, loss from operations was $88l®mand included $273.5 million of stock-basedgenses and $79.6 million of

amortization of purchased intangibles.

Investment income.
Six Months Ended July 31, Variance
2015 2014 Dollars
$ 784¢ % 443 % 3,411

(in thousands)
Investment income

Investment income consists of income on our cashnaarketable securities balances. Investment incease$7.8 million for the six
months ended July 31, 2015 and was $4.4 millioinduthe same period a year ago. The increase vimafily due to earnings on higher cash

and marketable securities balances.

Interest expense.
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Six Months Ended July 31, Variance
(in thousands) 2015 2014 Dollars
Interest expense $ (34,77) $ (38,67) % 3,90z
Percent of total revenues ()% (D%

Interest expense consists of interest on our cdiblesenior notes, capital leases, term loan amdlving credit facility. Interest expense,
net of interest costs capitalized, was $34.8 nmilfior the six months ended July 31, 2015 and was7&@iillion during the same period a year
ago. The decrease in interest expense was due tmthdown of our revolver with an offset in intgrdue on our loan assumed on 50 Fremon
as well as interest expense associated with oigaitdn related to 350 Mission.

Other income (expense).

Six Months Ended July 31, Variance
(in thousands) 2015 2014 Dollars
Other income (expense) $ 1,02¢ $ 14,729 % 15,75:
Percent of total revenues 0% (D)%

Other income (expense) primarily consists of faneggrrency transaction gains and losses, costsiasso with real estate transactions
and losses on derecognition of debt. Other expiexseased primarily due to the loss of approximye$d.9 million recognized as a result of
conversions of our convertible 0.75% senior notging the six months ended July 31, 2014 .

Provisions for income taxes.

Six Months Ended July 31, Variance
(in thousands) 2015 2014 Dollars
Provisions for income taxes $ (21,79) $ (20,26) $ (1,530
Effective tax rate 87% (15)%

We recognized a tax provision of $21.8 million opratax income of $25.0 million , which resultedam effective tax rate of 87 percent
for the six months ended July 31, 2015 . We hakatovision primarily due to income taxes in ptaifie jurisdictions outside the U.S.

We recorded a tax provision of $20.3 million witpr@tax loss of $137.7 million , which resultechimegative effective tax rate of 15
percent for the six months ended July 31, 2014e.tak provision recorded was primarily due to inediaxes in profitable jurisdictions outside
the U.S.

Liquidity and Capital Resources

At July 31, 2015, our principal sources of ligtydivere cash, cash equivalents and marketableisesuptaling $2.1 billion and
accounts receivable of $1.1 billion .

Net cash provided by operating activities was $3.83nillion during the six months ended July 3112@nd $719.0 million during the
same period a year ago. Cash provided by operatitigities has historically been affected by theoant of net income (loss) adjusted for non-
cash expense items such as depreciation and aatimizamortization of purchased intangibles framibess combinations, amortization of
debt discount, discrete items such as the non-gaishfrom the termination of 50 Fremont lease,amet the expense associated with stock-
based awards; the reclassification of excess tagftis from the employee stock plans to cash flis financing activities; the timing of
employee related costs including commissions amii®@ayments; the timing of collections from oustomers, which is our largest source of
operating cash flows; and changes in working chaiteounts.

Our working capital accounts consist of accountgirables, deferred commissions, prepaid assetsthed current assets. Claims
against working capital include accounts payalderwed expenses, deferred revenue, and other tliedeitities and payments related to our
convertible senior notes and loan secured by 5téné. Our working capital may be
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impacted by factors in future periods, certain ante@and timing of which are seasonal, such as\g#lito customers for subscriptions and
support services and the subsequent collectiohosiet billings.

As described above in “Seasonal Nature of DefdRedenue, Accounts Receivable and Operating Cast,'Faur fourth quarter has
historically been our strongest quarter for newitess and renewals, and correspondingly the firattgr for cash collections. The year on \
compounding effect of this seasonality in bothithglpatterns and overall business causes bothallue vf invoices that we generate in the
fourth quarter and cash collections in the firshrger to increase as a proportion of our total ahbillings.

We generally invoice our customers for our subsgienipand services contracts in advance in annsgliments. We typically issue
renewal invoices in advance of the renewal sep@@d, and depending on timing, the initial invafor the subscription and services contrac
and the subsequent renewal invoice may occur fardifit quarters. Such invoice amounts are initig@iected in accounts receivable and
deferred revenue, which is reflected on the balasheets. The operating cash flow benefit of inaddslling activity generally occurs in the
subsequent quarter when we collect from our custendes such, our first quarter has become our lrgalections and operating cash flow
quarter.

Our operating cash flow can significantly fluctugtearter to quarter due to the excess tax berfadits employee stock plans. The excess
tax benefits from employee stock plans is a reiflagion between the operating cash flow and thehcflows from financing activities. The
excess tax benefit amount, which relates to thecestag and vesting of stock-based awards, is dégr@on taxable income by tax jurisdiction.
Because taxable income is inherently difficult doefcast, for items such as temporary differencedgiaring of employee stock option
exercises, our operating cash flow results may framp quarter to quarter due to the reclassificatio

Net cash provided by operating activities during $ix months ended July 31, 2015 increased $31#liBmover the same period a year
ago primarily due to higher collections from ouufth quarter billing activity than in the prior yeand higher net income after adjusting for
depreciation and amortization, discrete items sgcthe gain on office lease termination and lossomversions of convertible senior notes,
stock-based expenses and the timing of paymenissagecounts payable, accrued expenses and aftrentliabilities.

Net cash used in investing activities was $769.8aniduring the six months ended July 31, 2015 $486.8 million during the same
period a year ago. The net cash used in investitigtées during the six months ended July 31, 2pfifharily related to the purchase of 50
Fremont, strategic investments and capital experetitincluding new office builduts and investment of cash balances offset byegas fron
sales and maturities of marketable securities.

Net cash used in financing activities was $84.0iomilduring the six months ended July 31, 2015@mpared to net cash used in
financing activities of $226.1 million during tharse period a year ago. Net cash used in finanatigtées during the six months ended July
31, 2015 consisted primarily of $57.9 million ofrmipal payments on capital leases and $300.0anillif payments on our revolving credit
facility, offset by $269.8 million from proceed®fn equity plans.

In March 2013, we issued $1.15 billion of 0.25% eentible senior notes due in April 2018 (the “Ndjeand concurrently entered into
convertible notes hedges (the “0.25% Note Hedgasd)separate warrant transactions (the “Warrant$ig. Notes will mature in April 2018,
unless earlier converted. Upon conversion of anteBlove will deliver cash up to the principal amboofthe Notes and, with respect to any
excess conversion value greater than the prinaipaiunt of the Notes, shares of our common stoah,a@ a combination of both.

The Notes will be convertible if during any 20 tiragldays during the 30 consecutive trading dayangffiscal quarter, our common stc
trades at a price exceeding 130% of the convermice of $66.44 per share applicable to the Natesertain situations, when the trading price
of the Notes is less than 98% of the product ofstle price of the Company’s common stock and ¢imyersion rate, upon the occurrence of
specified corporate transactions described undeinthenture for the Notes, such as a consolidatimnger or binding share exchange, or al
time on or after the convertible date, January01,82

The Notes have not yet been convertible at thednslaption. The Notes are classified as a nonotitigbility on our condensed
consolidated balance sheet as of July 31, 2@& common stock did not trade at a price execaediB0% of the conversion price of $66.44
share applicable to the Notes during the fiscatign@nded July 31, 2015 . Accordingly, the Notdsmwet be convertible at the holders’ option
for the quarter ending October 31, 2015, and tleeeiill remain classified as a noncurrent lialilin our condensed consolidated balance
sheets as of July 31, 2015 .

In October 2014, we entered into a credit agreerfibat‘Credit Agreement”) which provides for a $6&@nillion unsecured revolving
credit facility (the “Credit Facility”) that matusan October 2019. In March 2015, we paid down$#B@0.0 million of outstanding borrowings
held under the Credit Facility and related intenestll. We may use any future
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borrowings under the Credit Facility for workingpial, capital expenditures and other general c@afgopurposes, including permitted
acquisitions. We may borrow amounts under the Creatility at any time during the term of the Ctefijreement. We may also prepay the
borrowings under the Credit Facility, in whole orgart, at any time without premium or penalty,jsabto certain conditions, and amounts
repaid or prepaid may be reborrowed.

The Credit Agreement contains certain customatynaditive and negative covenants, including a cadateéd leverage ratio covenant, a
consolidated interest coverage ratio covenanimi én our ability to incur additional indebtedngdspose of assets, make certain acquisition
transactions, pay dividends or distributions, aadain other restrictions on our activities eacfirgel specifically in the Credit Agreement. We
were in compliance with the Credit Agreement’s ewv@s as of July 31, 2015 .

In December 2014 , the Company entered into areaggat with a third-party provider under which then@any will purchase certain
infrastructure services for three years . The agese provides that the Company will pay $33.0 wiillin fiscal 2016 and $36.0 million in both
fiscal 2017 and 2018 for infrastructure servicedarrthe agreement.

In February 2015, the Company acquired 50 Fremtyae§ a 41-story building totaling approximately7800 rentable square feet
located in San Francisco, California (“50 Fremongj) the time of the acquisition, the Company weesing approximately 500,000 square fee
of the available space in 50 Fremont. See Noteusiiiiess Combinations” in the Notes to the Condef@setsolidated Financial Statements.

The total purchase price for 50 Fremont was $68#ln . In financing the purchase price, we u$4d5.0 million of restricted cash on
hand and assumed a $200.0 million loan securetéproperty with the remainder paid in cash. Ferttitee and six months ended July 31,
2015 , total interest expense we recognized wa8 #illion and $ 3.5 million respectively.

During the year we acquired two companies tota$idg.1 million . Subsequent to July 31, 2015 , wguired Kerensen Consulting
totaling $24.2 million .

Our cash, cash equivalents and marketable sesusiteecomprised primarily of corporate notes ahemobbligations, U.S. treasury
securities, U.S. agency obligations, governmerigabibns, collateralized mortgage obligations, rgage backed securities, time deposits,
money market mutual funds and municipal securities.

As of July 31, 2015 , we have a total of $69.7 inillin letters of credit outstanding in favor ofteén landlords for office space. To date,
no amounts have been drawn against the lettengditcwhich renew annually and expire at varioated through December 2030.

We do not have any special purpose entities, amekr dhan operating leases for office space and atenequipment, we do not engag
off-balance sheet financing arrangements.

Our principal commitments consist of obligationslenleases for office space, co-location data cdatdities, and our development and
test data center, as well as leases for computgpment, software, furniture and fixtures. At JBl, 2015 , the future notancelable minimui
payments under these commitments were as follawh@usands):

Financing Obligation,

Capital Operating Building in Progress-
Leases Leases Leased Facility
Fiscal Period:
Remaining six months of fiscal 2016 $ 27,31 $ 161,97¢ $ 1,771
Fiscal 2017 115,86¢ 307,82¢ 16,871
Fiscal 2018 120,07( 265,75t 21,107
Fiscal 2019 113,47. 199,17. 21,55:
Fiscal 2020 201,50¢ 183,36¢ 21,99¢
Thereafter 0 1,050,55; 252,51
Total minimum lease payments 578,22t $ 2,168,65 $ 335,82«
Less: amount representing interest (62,619
Present value of capital lease obligations $ 515,61
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The majority of our operating lease agreementsigeous with the option to renew. Our future opergiiease obligations would chang
we exercised these options and if we entered ihtiitianal operating lease agreements as we expandperations.

The financing obligation above represents the wmiéibation for our lease of approximately 445,080table square feet of office spac
San Francisco, California. As of July 31, 20156%1 millionof the total obligation noted above was recordelBit@ancing obligation, buildir
in progress - leased facility, which the currenttiom is included in "Accounts payable, accruedenges, and other liabilities" and the non-
current portion is included in “Other noncurremtdilities” on the condensed consolidated balaneetsh

During the remaining six months of fiscal 2016 améuture fiscal years, we have made and expecbtdinue to make additional
investments in our infrastructure to scale our afjens and increase productivity. We plan to upgradreplace various internal systems to
scale with the overall growth of the Company. Amtdiitilly, we expect capital expenditures to be highebsolute dollars and remain
consistent as a percentage of total revenuesitinefyiteriods as a result of continued office buildispother leasehold improvements and data
center investments.

In the future, we may enter into arrangements tpuie or invest in complementary businesses ot jentures, services and
technologies, and intellectual property rights. iv&y be required to seek additional equity or ditfairfcing. Additional funds may not be
available on terms favorable to us or at all.

We believe our existing cash, cash equivalentsshodt-term marketable securities and cash provigeoberating activities will be
sufficient to meet our working capital, capital ergiture and debt repayment needs over the nextatiths.

New Accounting Pronouncement

In May 2014, the Financial Accounting Standardsrdq8FASB”) issued Accounting Standards Update R@14-09, “Revenue from
Contracts with Customers (Topic 606)" (“ASU 201430&hich amended the existing FASB Accounting Stamgd Codification. This standard
establishes a principle for recognizing revenuenupe transfer of promised goods or services ttoooars, in an amount that reflects the
expected consideration received in exchange faetlywods or services. The standard also providdamee on the recognition of costs relatec
to obtaining and fulfilling customer contracts. TR&SB deferred the effective date for the new rexeereporting standard for entities reporting
under U.S. GAAP for one year. In accordance withdbferral, ASU 2014-09 will be effective for fi$@®919 , including interim periods within
that reporting period. We are currently in the psscof assessing the adoption methodology, whiotvalthe amendment to be applied
retrospectively to each prior period presentedyitdr the cumulative effect recognized as of thesdstinitial application. We are also
evaluating the impact of the adoption of ASU 20B4e@ our condensed consolidated financial statesraamd have not determined whether the
effect will be material to either our revenue résolr our deferred commissions balances.

Non-GAAP Financial Measures for Statement of Operabns and Sharecount Information

Regulation S-K Item 10(e), “Use of Non-GAAP Finaaldleasures in Commission Filings,” defines andprides the conditions for use
of non-GAAP financial information. Our measuresnoh-GAAP gross profit, non-GAAP operating profismGAAP net income and non-
GAAP earnings per share each meet the definitiamrdn-GAAP financial measure.

We use the non-GAAP measures of non-GAAP grosstpnain-GAAP operating profit and non-GAAP net ino® to provide an
additional view of operational performance by exlahg expenses and benefits that are not direciiyae to performance in any particular
period. In addition to our GAAP measures we used¢h®n-GAAP measures when planning, monitoring,eaaduating our performance. We
believe that these non-GAAP measures reflect ogoing business in a manner that allows for meaningriod-to-period comparisons and
analysis of trends in our business, as they exaed®ain expenses and benefits. These items ahadextbecause the decisions which gave ris
to them are not made to increase revenue in acpkatiperiod, but are made for our long-term bermafer multiple periods and we are not able
to change or affect these items in any particudaiogl.

We define non-GAAP net income as our total netimee@xcluding the following components, which weded are not reflective of our
ongoing operational expenses. In each case, foetsons set forth below, we believe that exclutirgcomponent provides useful informa
to investors and others in understanding and etiatuthe impact of certain items to our operatiaguits and future prospects in the same
manner as us, in comparing financial results acaossunting periods and to those of peer compamdgo better understand the impact of
these items on our gross margin and operating pedioce. Additionally, as significant, unusual salete events occur, the results may be
excluded in the period in which the events occur.
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e Stock-Based Expens&@he Company’s compensation strategy includesisieeof stock-based compensation to attract anmhreta
employees and executives. It is principally aimedligning their interests with those of our stockters and at long-term employee
retention, rather than to motivate or reward openal performance for any particular period. Thateck-based expense varies for
reasons that are generally unrelated to operattew@sions and performance in any particular period

* Amortization of Purchased Intangibles and Acquitedses The Company views amortization of acquisition4edbintangible assets,
such as the amortization of the cost associatddavitacquired company’s research and developmiamtsftrade names, customer
lists, customer relationships and acquired leasagibles, as items arising from pre-acquisitiotivittes determined at the time of an
acquisition. While these intangible assets areicoally evaluated for impairment, amortization loé tcost of purchased intangibles
static expense, one that is not typically affedigaperations during any particular period.

* Amortization of Debt DiscountUnder GAAP, certain convertible debt instrument thay be settled in cash (or other assets) on
conversion are required to be separately accodatest liability (debt) and equity (conversion @pt) components of the instrumen
a manner that reflects the issuer’'s non-convertlelat borrowing rate. Accordingly, for GAAP purpesee are required to recognize
imputed interest expense on the Compai$.15 billion of convertible senior notes due 2iat were issued in a private placeme
March 2013. The imputed interest rate was approtain@.53% for the convertible notes due 2018, attile actual coupon interest
rate of the notes was 0.25%. The difference betweimmputed interest expense and the coupon sttexpense, net of the interest
amount capitalized, is excluded from managemestessment of the Compasydperating performance because management be
that this non-cash expense is not indicative obamgjoperating performance. Management believeashieaexclusion of the non-cash
interest expense provides investors an enhancedofithe Company’s operational performance.

* Nor-Cash Gains/Losses on Conversion of Delpion settlement of the Company’s convertible senaies, we attribute the fair value
of the consideration transferred to the liabilihdaequity components of the convertible senior sictée difference between the fair
value of consideration attributed to the liabiltgmponent and the carrying value of the liabilityod settlement date is recorded as a
non-cash gain or loss on the statement of opematdanagement believes that the exclusion of timeaash gain/loss provides
investors an enhanced view of the company’s operatiperformance.

e Gain on Sales of Land and Building Improvemente Company views the non-operating gains assatisith the sales of the land
and building improvements at Mission Bay to bescdite item. Management believes that the exclusfitime gains provides invest
an enhanced view of the Company’s operational pedoce.

e Lease Termination Resulting from Purchase of Offigiéding. The Company views the non-cash, one-time gain &gsdcwith the
termination of its lease at 50 Fremont to be ardiedtem. Management believes that the exclusidheogains provides investors an
enhanced view of the Company’s operational perfoceaa

* Income Tax Effects and Adjustme. During fiscal 2015 , the Company began to compnt utilize a fixed long-term projected non-
GAAP tax rate in order to provide better consisjeacross the interim reporting periods by elimingtihe effects of norecurring ans
period-specific items such as changes in the thyatian allowance and tax effects of acquisitioalted costs, since each of these
items can vary in size and frequency. When prajgdthis long-term rate, the Company evaluated eetlyear financial projection that
excludes the impact of the following non-cash itestsck-based expense, amortization of purchadaddibles, amortization of
acquired leases, amortization of debt discounhgjlmisses on sales of land and building improvem&ains/losses on conversions of
debt, and termination of office leases. The pre@j@cate also assumes no new acquisitions in tee-ywar period, and takes into
account other factors including the Compangtirrent tax structure, its existing tax positiongarious jurisdictions and key legislati
in major jurisdictions where the Company operaté® non-GAAP tax rate for both fiscal 2016 and 2&156.5%. The Company re-
evaluates this long-term rate on an annual basfsaoly significant events that may materially afféhis long-term rate occur. This
long-term rate could be subject to change for &taof reasons, for example, significant changethé geographic earnings mix
including acquisition activity, or fundamental tiaxv changes in major jurisdictions where the Conypgperates.

We define non-GAAP gross profit as our total revesless cost of revenues, as reported on our cead@onsolidated statement of
operations, excluding the portions of stock-basemrses and amortization of purchased intangibktsatre included in cost of revenues.
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We define non-GAAP operating profit as our non-GAgiBss profit less operating expenses, as reportaalir condensed consolidated
statement of operations, excluding the portionsto¢k-based expenses, amortization of purchasadgiitles and gain resulting from
termination of our office lease that are include@perating expenses.

Non-GAAP earnings per share

Management uses the non-GAAP earnings per sham@wide an additional view of performance by exabgdtems that are not directly
related to performance in any particular periothimearnings per share calculation.

We define non-GAAP earnings per share as our noAfSAet income, which excludes the above componeaitiich we believe are not
reflective of our ongoing operational expensesidéigd by basic or diluted shares outstanding.
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Limitations on the use of non-GAAP financial measur

A limitation of our non-GAAP financial measuresrain-GAAP gross profit, non-GAAP operating profisamGAAP net income and
non-GAAP earnings per share is that they do noé haniform definitions. Our definitions will likelgiffer from the definitions used by other
companies, including peer companies, and therefmmgparability may be limited. Thus, our non-GAAPaseres of non-GAAP gross profit,
non-GAAP operating profit, non-GAAP net income atuh-GAAP earnings per share should be consideraddition to, not as a substitute
for, or in isolation from, measures prepared imadance with GAAP. Additionally, in the case ofckébased expense, if we did not pay a
portion of compensation in the form of stdoséised expense, the cash salary expense includedtmof revenues and operating expenses v
be higher which would affect our cash position.

We compensate for these limitations by reconciting-GAAP gross profit, non-GAAP operating profigmiGAAP net income and non-
GAAP earnings per share to the most comparable Giwgicial measure. We encourage investors andotbhaeview our financial
information in its entirety, not to rely on any gle financial measure and to view our non-GAAP fficial measures in conjunction with the
most comparable GAAP financial measures.

Our reconciliation of the non-GAAP financial meassiof gross profit, operating profit, net income @arnings per share to the most
comparable GAAP measure, “gross profit,” “incomegpfrom operations,” “net income (loss)” and “imeiome (loss) per share” for the three
and six months ended July 31, 2015 and 2014 di@lawss (in thousands, except for share numbers):

Three Months Ended July 31, Six Months Ended July 31,
2015 2014 2015 2014
Gross profit
GAAP gross profit $ 1,229,300 $ 1,010,721 $ 2,358,66! $ 1,945,18
Plus:
Amortization of purchased intangibles 20,83¢ 21,27: 40,52¢ 49,94:
Stock-based expense 16,34( 12,971 31,72: 24,78
Non-GAAP gross profit $ 1,266,47° $ 1,044,960 $ 2,430,991 $ 2,019,91
Three Months Ended July 31, Six Months Ended July 31,
2015 2014 2015 2014
Income from operations
GAAP income (loss) from operations $ 19,82: % (33,439) % 50,92¢ $ (88,779
Plus:
Amortization of purchased intangibles 39,84 35,91¢ 79,55¢ 79,55¢
Stock-based expense 147,77¢ 142,41: 290,33¢ 273,50:
Less:
Operating lease termination resulting from purcha<se0
Fremont, net 0 0 (36,617 0
Non-GAAP income from operations $ 207,44: $ 144,89t $ 384,20¢ $ 264,28
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Three Months Ended July 31, Six Months Ended July 31,
2015 2014 2015 2014
Net income
GAAP net income (loss) $ (852) $ (61,089 $ 3,24C $ (157,999
Plus:
Amortization of purchased intangibles 39,84: 35,91¢ 79,55¢ 79,55¢
Amortization of acquired lease intangible 1,301 0 2,11¢ 0
Stock-based expense 147,77¢ 142,41: 290,33¢ 273,50:
Amortization of debt discount, net 6,11( 9,21¢ 12,16¢ 20,20(
Loss on conversion of debt 0 361 0 8,89(
Less:
Operating lease termination resulting from purchase0
Fremont, net 0 0 (36,617 0]
Income tax effects and adjustments (65,916 (41,139 (114,20) (68,949
Non-GAAP net income $ 128,26: $ 85,68¢ $ 236,59¢ $ 155,20:
Three Months Ended July 31, Six Months Ended July 31,
2015 2014 2015 2014
Non-GAAP diluted earnings per share
GAAP diluted income (loss) per share (a) $ 0.0C $ (0.100 $ 0.0C % (0.2¢)
Plus:
Amortization of purchased intangibles 0.0¢ 0.0¢ 0.1z 0.1z
Amortization of acquired lease intangible 0.0C 0.0C 0.0C 0.0C
Stock-based expenses 0.22 0.22 0.4z 0.4z
Amortization of debt discount, net 0.01 0.01 0.0z 0.0z
Loss on conversion of debt 0.0C 0.0C 0.0C 0.01
Less:
Operating lease termination resulting from purchafse0
Fremont, net 0.0C 0.0C (0.0%) 0.0C
Income tax effects and adjustments of Non-GAAP #err (0.20 (0.0¢) (0.17) (0.0¢)
Non-GAAP diluted earnings per share $ 0.1¢ $ 0.1z $ 03t $ 0.24
Shares used in computing diluted net income peesha 672,62 647,79( 672,23: 648,35¢

a) Reported GAAP loss per share was calculatedyibabasic share count. Non-GAAP diluted earnpegsshare was calculated using the
diluted share count.

Non-GAAP net income for the quarter ended July2811.,5 was $128.3 million and $85.7 million for tteeree period a year ago, an
increase of $42.6 million or 50 percent. During fingt six months of fiscal 2016 we remained foaisa improving non-GAAP operating
income and expect to remain similarly focused lfi@r temaining six months of fiscal 2016.

The effects of dilutive securities were not incldde the GAAP calculation of diluted earnings/Ipss share for the three months ended
July 31, 2015 because we had a net loss for thedoand the effect would have been anti-dilutivee Tollowing table reflects the effect of the
dilutive securities on the basic share count usgédeé GAAP earnings/loss per share calculatioretivd the share count used for the non-
GAAP diluted earnings per share:
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Three Months Ended July 31, Six Months Ended July 31,

Supplemental Diluted Sharecount Information (in thaisands): 2015 2014 2015 2014
Weighted-average shares outstanding for GAAP heegicings 659,36t 617,01¢ 656,63¢ 614,79
per share
Effect of dilutive securities (1):

Convertible senior notes (2) 1,45¢ 7,69¢ 72¢ 8,091

Warrants associated with the convertible senioe not

hedges (2) 0 12,06¢ 0 12,64:

Employee stock awards 11,80¢ 11,01¢( 14,867 12,81¢
Adjusted weighted-average shares outstanding asdreed ) ’
conversions for Non-GAAP diluted earnings per share 672,62 647,79 672,23 648,35t

(1) The effects of these dilutive securities weogincluded in the GAAP calculation of diluted he$s per share for the three months ende
July 31, 2015 and 2014 and six months ended Jyl2@&l4 because the effect would have been antiidlu

(2)  Upon maturity in fiscal 2015, the convertiBlg5% senior notes and associated warrants weledséthe 0.25% senior notes were not
convertible, therefore no dilutive effect for shmmitstanding for the three and six months endd31y 2015

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK
Foreign Currency Exchange Risk

We primarily conduct our business in the followingations: the United States, Europe, Canada, Radfic and Japan. The expanding
global scope of our business exposes us to rifllketfiations in foreign currency markets. This expe is the result of selling in multiple
currencies, growth in our international investmemsluding data center expansion, additional headtin foreign countries, and operating in
countries where the functional currency is the lacarency. Specifically, our results of operati@ml cash flows are subject to fluctuations in
the following currencies: the Euro, British Pourtdrng, Canadian Dollar, Australian Dollar and dapse Yen against the United States
Dollar. These exposures may change over time dedasspractices evolve and economic conditionsghaBhanges in foreign currency
exchange rates could have an adverse impact dinancial results and cash flows. For example, nexefor the second quarter was $1.63
billion , an increase of 24 percent year over yaad 28 percent in constant currency. Deferrednmge®n the balance sheet as of July 31, 201
was $3.03 billion , an increase of 29 percent year year, and 33 percent in constant currency.

Foreign Currency Transaction Risk

Our foreign currency exposures typically arise freglling annual and multi-year subscriptions intipig currencies, customer trade
account receivables, intercompany transfer prigimgngements and other intercompany transactiamstddeign currency management
objective is to minimize the effect of fluctuatioimsforeign exchange rates on selected assetalilities without exposing us to additional risk
associated with transactions that could be regaadegpeculative.

We pursue our objective by utilizing foreign curcgriorward contracts to offset foreign exchangk.r3ur foreign currency forward
contracts are generally short-term in duration. Wither use these foreign currency forward condrémttrading purposes nor do we currently
designate these forward contracts as hedging msints pursuant to Accounting Standards Codificaibh (“ASC 815”), Derivatives and
Hedging. Accordingly, we record the fair valuedtidse contracts as of the end of our reportingoden our consolidated balance sheet with
changes in fair values recorded to our consolidatattment of operations. Given the short duraifathe forward contracts, the amount
recorded is not significant. Our ultimate realizdn or loss with respect to foreign currency expes will generally depend on the size and
type of crosszurrency transactions that we enter into, the curexchange rates associated with these exposndeshanges in those rates,
net realized gain or loss on our foreign currerawhrd contracts and other factors.

Foreign Currency Translation Risk

Fluctuations in foreign currencies impact the antadrotal assets, liabilities, revenues, operagérgense and cash flows that we report
for our foreign subsidiaries upon the translatibthese amounts into U.S. Dollars. As the U.S. &uodtrengthened against certain internations
currencies over the past several months, the arma@fimevenue and deferred revenue that we reportgdS. Dollars for foreign subsidiaries
that transact in international currencies were lorgéative to what we would have reported using@astant currency rate. We report in
Management's Discussion and Analysis our revendelaferred revenue growth rates on both an absdbiter and constant currency basis.
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Interest Rate Sensitivit

We had cash, cash equivalents and marketable 8esuataling $2.1 billion at July 31, 2015 . Thimount was invested primarily in
money market funds, time deposits, corporate natesbonds, government securities and other debtises with credit ratings of at least
BBB or better. The cash, cash equivalents and-$bort marketable securities are held for genergdarate purposes including possible
acquisitions of, or investments in, complementargihesses, services or technologies, working dapith capital expenditures. Our
investments are made for capital preservation magpd/Ne do not enter into investments for tradingpeculative purposes.

Our cash equivalents and our portfolio of marketadglcurities are subject to market risk due to gbsum interest rates. Fixed rate
securities may have their market value adversepacted due to a rise in interest rates, while ifhgatate securities may produce less income
than expected if interest rates fall. Due in pathiese factors, our future investment income ralyshort of expectation due to changes in
interest rates or we may suffer losses in prindipak are forced to sell securities that declineriarket value due to changes in interest rates.
However because we classify our debt securitiéa\aslable for sale,” no gains or losses are recghdue to changes in interest rates unles:s
such securities are sold prior to maturity or desdiin fair value are determined to be other-tleamporary. Our fixed-income portfolio is
subject to interest rate risk.

An immediate increase or decrease in interest tdt@80-basis points at July 31, 2015 could reisudt $12.3 million market value
reduction or increase of the same amount. Thimesti is based on a sensitivity model that measuegket value changes when changes in
interest rates occur. Fluctuations in the valuewfinvestment securities caused by a changeenédst rates (gains or losses on the carrying
value) are recorded in other comprehensive incamé are realized only if we sell the underlyinguséies.

At January 31, 2015, we had cash, cash equivadentsnarketable securities totaling $1.9 billidrhe fixed-income portfolio was also
subject to interest rate risk. Changes in intenasts of 100-basis points would have resulted irketavalue changes of $13.5 million.

Market Risk and Market Interest Ris

In March 2013, we issued at par value $1.15 bilbbB.25% convertible senior notes (the “Notes™pldiers of the Notes may convert the
Notes prior to maturity upon the occurrence ofaartircumstances. Upon conversion, we would payhiiider an amount of cash equal to
principal amounts of the Notes. The amounts in exad the principal amounts, if any, may be paidash or stock at our option. Concurrent
with the issuance of the Notes, we entered intarsgp note hedging transactions and the sale ohniar These separate transactions were
completed to reduce the potential economic diluffom the conversion of the Notes.

The Notes have a fixed annual interest rate of%,2and therefore we do not have economic inteetstaxposure on the Notes.
However, the value of the Notes are exposed toasteate risk. Generally, the fair values of dxed interest rate Notes will increase as
interest rates fall and decrease as interest nigdn addition, the fair value of our 0.25% Nwte affected by our stock price. The principal
balance of our Notes was $1.15 billion as of JdlyZ)15 . The total estimated fair value of ouréécat July 31, 201was $1.4 billion. The fa
value was determined based on the closing tradiicg per $100 of the Notes as of the last dayafitrg for the second quarter of fiscal 2016
which was $125.69.

In October 2014, we entered into a credit agreerfibat‘Credit Agreement”) which provides for a $6B@nillion unsecured revolving
credit facility that matures in October 2019 (tizrédit Facility”). Borrowings under the Credit Fitgi bear interest, at our option, at either a
base rate formula, as defined in the Credit Agreenue a LIBOR based formula, each as set forthhéCredit Agreement. Additionally, we
are obligated to pay an ongoing commitment feeratebetween 0.125% and 0.25%. Interest and tmenitonent fees are payable in arrears
quarterly. As of July 31, 2015 there was no outditagn borrowing amount under the Credit Agreement.

In February 2015, we assumed a $200.0 million leih the acquisition of 50 Fremont (the “Loan”).&hoan bears an interest rate of
3.75% per annum and is due in June 2023. The Leguines interest only payments with the remaininiggipal due at maturity. The Loan can
be prepaid at any time subject to a yield mainteadae. The agreement governing the Loan contairiain customary affirmative and
negative covenants that we were in compliance astbf July 31, 2015 .

We deposit our cash with multiple financial indtibuns. Our deposits, at times, may exceed fedenadiyred limits.

The bank counterparties to the derivative contrpotsentially expose us to credit-related lossebénevent of their nonperformance. To
mitigate that risk, we only contract with countetpes who meet the minimum requirements under our
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counterparty risk assessment process. We montiagsa credit spreads and potential downgraded tgaat a quarterly basis. Based on our or
going assessment of counterparty risk, we adjusérposure to various counterparties. We geneeditgr into master netting arrangements,
which reduce credit risk by permitting net settlenef transactions with the same counterparty. elwv, we do not have any master netting
arrangements in place with collateral features.

We have an investment portfolio that includes sggit investments in public and privately-held comipa, many of which are in the
development stage. When our ownership interestieasehan 20 percent and we do not have theyatlixert significant influence, we
account for investments in non-marketable equity @ebt securities of the privately-held companigagithe cost method of accounting.
Otherwise, we account for the investments usingthety method of accounting.

Our portfolio consists of investments in over 13 gtely-held companies, primarily comprised ofépéndent software vendors and
system integrators. We invest in early-to-late stagterprise cloud companies for strategic reaandgo support key business initiatives such
as bringing mobile applications to enterprise congs. We invest in both domestic and internaticoatpanies and currently hold investments
in ten countries, including the United Kingdom, dapCanada and Germany. Our investments in thespaites range from $0.2 million to
over $70.0 million, with 13 investments individyadiqual to or in excess of $10 million. As of JBl, 2015 and January 31, 2015 the carrying
value of our investments in privately-held compani@s $449.7 million and $158.0 million , respesiijv The estimated fair value of our
investments in privately-held companies was $6&iilllon and $280.0 million as of July 31, 2015 atahuary 31, 2015, respectively. The
financial success of our investment in any comgarypically dependent on a liquidity event, sushagpublic offering, acquisition or other
favorable market event reflecting appreciationhi ¢ost of our initial investment. If we determthat any of our investments in such
companies have experienced a decline in fair valeanay be required to record an impairment, whimhid be material. We have in the past
written off the full value of specific investmen&imilar situations could occur in the future amdyatively impact our financial results. All of
our investments are subject to a risk of total lmfEsivestment capital.

ITEM 4. CONTROLS AND PROCEDURES
(a) Evaluation of Disclosure Controls and Procedurg

Under the supervision and with the participatiomof management, including our chief executiveceffiand chief financial officer, we
conducted an evaluation of the effectiveness ofifmgn and operation of our disclosure controts@ocedures, as defined in Rules 13a-15(
and 15d-15(e) under the Securities Exchange At98#, as amended (the “Exchange Act”), as of tltkagithe period covered by this report.

In designing and evaluating our disclosure contaold procedures, management recognizes that azlgsiise controls and procedures,
no matter how well designed and operated, can geoanly reasonable assurance of achieving theaegkesantrol objectives. In addition, the
design of disclosure controls and procedures nailgtat the fact that there are resource constraimtisthat management is required to apply it
judgment in evaluating the benefits of possibletada and procedures relative to their co

Based on management’s evaluation, our chief exexofficer and chief financial officer concludedttour disclosure controls and
procedures are designed to, and are effectivedojge assurance at a reasonable level that tbenigftion we are required to disclose in ref
that we file or submit under the Exchange Act orded, processed, summarized and reported whkitime periods specified in Securities
and Exchange Commission rules and forms, and tleditisformation is accumulated and communicatealitomanagement, including our
chief executive officer and chief financial officexs appropriate, to allow timely decisions regagdiequired disclosures.

(b) Management’s Report on Internal Control Over Fnhancial Reporting

Under the supervision and with the participatiomof management, including our principal executiffecer and principal financial
officer, we conducted an evaluation of any changesr internal control over financial reportings(such term is defined in Rules 13a-15(f)
and 15d-15(f) under the Exchange Act) that occudwwihg our most recently completed fiscal quamBarsed on that evaluation, our principal
executive officer and principal financial officesricluded that there has not been any material eéigngur internal control over financial
reporting during the quarter covered by this refioat materially affected, or is reasonably likedymaterially affect, our internal control over
financial reporting.
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PART Il. OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS

In the ordinary course of business, we are or neaiyolved in various legal proceedings and claielated to alleged infringement of
third-party patents and other intellectual propeidits, commercial, corporate and securities, l@ma employment, class actions, wage and
hour, and other claims. We have been, and mayeiffutiure be, put on notice or sued by third parftieslleged infringement of their
proprietary rights, including patent infringement.

In July 2015, we and certain of our current andrfer directors were named as defendants in a pegbshareholder derivative action in
the Superior Court for the State of California, 6tyuof San Francisco. The derivative complaintgdiethat excessive compensation was paic
to such directors for their service. The derivatieeplaint includes allegations of breach of fidugiduty and unjust enrichment and seeks
restitution and disgorgement of a portion of thecliors' compensation, as well as reform of oneuofobsolete equity plans. Because the
complaint is derivative in nature, it does not seelnetary damages from us.

During fiscal 2015, we received a communicatiomfra large technology company alleging that we figfied certain of its patents. We
continue to analyze this claim. No litigation Heeen filed to date. There can be no assurancéhtisatlaim will not lead to litigation in the
future. The resolution of this claim is not expetto have a material adverse effect on our firdmcindition, but it could be material to the
income or cash flows or both of a particular quarte

We evaluate all claims and lawsuits with respeth&r potential merits, our potential defenses emahterclaims, settlement or litigation
potential and the expected effect on us. Our tdldgies may be subject to injunction if they arerfduo infringe the rights of a third party. In
addition, many of our subscription agreements mequs to indemnify our customers for third-partieltectual property infringement claims,
which could increase the cost to us of an adverigggron such a claim.

The outcome of any claims or litigation, regardlesthe merits, is inherently uncertain. Any claiemsl other lawsuits, and the
disposition of such claims and lawsuits, whetheoulgh settlement or litigation, could be time-cam$ug and expensive to resolve, divert our
attention from executing our business plan, raaudfforts to enjoin our activities, lead to attampy third parties to seek similar claims and, ir
the case of intellectual property claims, requsd¢aichange our technology, change our businestiges, pay monetary damages or enter intc
short- or long-term royalty or licensing agreements

In general, the resolution of a legal matter cqarievent us from offering our service to others,lddie material to our financial condition
or cash flows, or both, or could otherwise advgradfiect our operating results.

We make a provision for a liability relating to Egnatters when it is both probable that a liapiias been incurred and the amount o
loss can be reasonably estimated. These provisieneviewed at least quarterly and adjusted teatethe impacts of negotiations, estimated
settlements, legal rulings, advice of legal couasel other information and events pertaining tawmiqular matter. In our opinion, resolution of
all current matters is not expected to have a n@i@idverse impact on our condensed consolidatdtseof operations, cash flows or financial
position. However, depending on the nature andhinaif any such dispute, an unfavorable resolutfcamatter could materially affect our
future results of operations or cash flows, or bofta particular quarter.

ITEM 1A. RISK FACTORS

The risks and uncertainties described below aretim@nly ones facing us. Other events that wead@urrently anticipate or that we
currently deem immaterial also may affect our resof operations, cash flows and financial conditio

Risks Related to Our Business and Industry

Defects or disruptions in our services could dinshi demand for our services and subject us to subtéd liability.

Because our services are complex and incorporaeiety of hardware and proprietary and third-paxtftware, our services may have
errors or defects that could result in unanticigatewntime for our subscribers and harm to our tegmn and our business. Cloud services
frequently contain undetected errors when firgoidticed or when new versions or enhancements laasesl. We have from time to time fou
defects in our services and new errors in our sesvinay be detected in the future. In addition,coistomers may use our services in
unanticipated ways that may cause a disruptioeiivices for other customers attempting to accesis data. As we acquire companies, we
encounter difficulty in incorporating the acquireg¢hnologies into our services and maintainingaihality standards that are consistent with
our
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brand and reputation. Since our customers useesuices for important aspects of their businesg,earors, defects, disruptions in service or
other performance problems could hurt our reputadind may damage our customers’ businesses. Aul, ristomers could elect to not
renew our services or delay or withhold paymentdoWe could also lose future sales or customeysmake warranty or other claims against
us, which could result in an increase in our priovisor doubtful accounts, an increase in collatiigcles for accounts receivable or the
expense and risk of litigation.

Interruptions or delays in services from our thirgarty data center hosting facilities or cloud comjing platform providers could
impair the delivery of our services and harm our &iness.

We currently serve our customers from third-padyadcenter hosting facilities and cloud computitadfprm providers located in the
United States and other countries. Any damagertfailore of, our systems generally could resulinterruptions in our services. Interruptions
in our services may reduce our revenue, causeigsue credits or pay penalties, cause customéesrtonate their subscriptions and adversely
affect our attrition rates and our ability to attraew customers, all of which would reduce ouerae. Our business would also be harmed if
our customers and potential customers believe enwices are unreliable.

As part of our current disaster recovery arrangdsemr production environment and all of our castes’ data is currently replicated in
near real-time in a facility located in the Unitgthtes. Companies and products added through &emuimay be served through alternate
facilities. We do not control the operation of afythese facilities, and they may be vulnerabldamage or interruption from earthquakes,
floods, fires, power loss, telecommunications fatuand similar events. They may also be subjdoteak-ins, sabotage, intentional acts of
vandalism and similar misconduct. Despite precasttaken at these facilities, the occurrence d@taral disaster or an act of terrorism, a
decision to close the facilities without adequaiiae or other unanticipated problems at thesditiasi could result in lengthy interruptions in
our services. Even with disaster recovery arrangésneur services could be interrupted.

As we continue to add data centers and add capaadityr existing data centers, we may move or feareur data and our customers’
data. Despite precautions taken during this pro@ssunsuccessful data transfers may impair thieeag of our services, which may damage
our business.

If our security measures or those of our third-pgrtlata center hosting facilities, cloud computingatform providers, or third-party
service partners, are breached, and unauthorizedess is obtained to a custon’s data, our data or our IT systems, our serviceayrbe
perceived as not being secure, customers may cuotastop using our services, and we may incur sfigant legal and financial exposurt
and liabilities.

Our services involve the storage and transmissi@austomersproprietary information, and security breaches d@xpose us to a risk
loss of this information, litigation and possibighlility. While we have security measures in plabey may be breached as a result of third-
party action, including intentional misconduct mngouter hackers, employee error, malfeasance erwibe and result in someone obtaining
unauthorized access to our IT data, our custondetsi or our data, including our intellectual prap@nd other confidential business
information. Additionally, third parties may attetrtp fraudulently induce employees or customers disclosing sensitive information such as
user names, passwords or other information in dadgain access to our customers’ data, our dadaioiT systems. Because the techniques
used to obtain unauthorized access, or to sabstegems, change frequently and generally are cogrézed until launched against a target,
we may be unable to anticipate these techniqu&siorplement adequate preventative measures. liti@udur customers may authorize
third-party technology providers to access thegtomer data, and some of our customers may notddeguate security measures in place to
protect their data that is stored on our serviBesause we do not control our customers or thirtlygachnology providers, or the processing
of such data by third-party technology providers,a@nnot ensure the integrity or security of sughdmissions or processing. Malicious third
parties may also conduct attacks designed to tegmipodeny customers access to our services. Aayrigg breach could result in a loss of
confidence in the security of our services, dan@ageaeputation, negatively impact our future satisrupt our business and lead to legal
liability.

As we acquire and invest in companies or technoésjiwe may not realize the expected business anfiial benefits and the
acquisitions could prove difficult to integrate, stiupt our business, dilute stockholder value andvadsely affect our operating results and
the market value of our common stock.

As part of our business strategy, we periodicalakeninvestments in, or acquisitions of, complemgrasinesses, joint ventures,
services and technologies and intellectual propagtyts, and we expect that we will continue to makich investments and acquisitions in the
future. Acquisitions and investments involve nunusrasks, including:

»  potential failure to achieve the expected besefitthe combination or acquisition;
- difficulties in, and the cost of, integrating oatons, technologies, services and personnel;
» diversion of financial and managerial resourcemfexisting operations;
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» the potential entry into new markets in which lae little or no experience or where competitoeyy have stronger market
positions;

» potential write-offs of acquired assets or irtw@nts, and potential financial and credit risksoagated with acquired
customers;

» potential loss of key employees of the acquired mamy
 inability to generate sufficient revenue to offaetjuisition or investment cos
* inability to maintain relationships with customersd partners of the acquired busin

- difficulty of transitioning the acquired techogly onto our existing platforms and maintaining skeeurity standards for such
technology consistent with our other services;

» potential unknown liabilities associated with thogjaired businesse
» unanticipated expenses related to acquired techp@lod its integration into our existing technolg

* negative impact to our results of operationsaliee of the depreciation and amortization of ansralated to acquired
intangible assets, fixed assets and deferred cosagien, and the loss of acquired deferred revendeuabilled deferred
revenue;

» delays in customer purchases due to uncertairayeetto any acquisitio
» the need to implement controls, procedures andipslat the acquired compa
» challenges caused by distance, language and duliffeaences

» in the case of foreign acquisitions, the challeragsociated with integrating operations acrosgudifft cultures and langua
and any currency and regulatory risks associatétd spiecific countries; and

» the tax effects of any such acquisitic

Any of these risks could harm our business. Intiatdiif we finance acquisitions by issuing equityconvertible or other debt securities
or loans, our existing stockholders may be dilutedye could face constraints related to the tevfrend repayment obligation related to the
incurrence of indebtedness that could affect theketgrice of our common stock.

Privacy concerns and laws, evolving regulation ééed computing, cross-border data transfer restianis and other domestic or
foreign regulations may limit the use and adopti@f our services and adversely affect our busine

Regulation related to the provision of serviceghaninternet is increasing, as federal, state arelgn governments continue to adopt
new laws and regulations addressing data privadyttam collection, processing, storage and use rsiopal information. In some cases, foreign
data privacy laws and regulations, such as thepgam Union’s Data Protection Directive, and thentuspecific regulations that implement
that directive, also govern the processing of pebmformation. Further, laws are increasingly @ihat the use of personal information for
marketing purposes, such as the European UnioRisvecy Directive, and the country-specific regigas that implement that directive. Such
laws and regulations are subject to differing iptetations and may be inconsistent among jurisatisti These and other requirements could
reduce demand for our services or restrict ourtghd store and process data or, in some casgmanour ability to offer our services in cert
locations or our customers' ability to deploy ooiusons globally.

In addition to government activity, privacy advogamnd other industry groups have established or estgblish new self-regulatory
standards that may place additional burdens o®uscustomers expect us to meet voluntary certificeor other standards established by 1
parties, such as TRUSTe. If we are unable to maitit@se certifications or meet these standarasutd adversely affect our ability to provide
our solutions to certain customers and could harnbasiness.

The costs of compliance with and other burdens sagddy laws, regulations and standards may lireiute and adoption of our servi
and reduce overall demand for it, or lead to sigaift fines, penalties or liabilities for any nongaliance.

Furthermore, concerns regarding data privacy mageaur customers’ customers to resist providiegiita necessary to allow our
customers to use our services effectively. Everpreeption that the privacy of personal informati® not satisfactorily protected or does not
meet regulatory requirements could inhibit saleswfproducts or services, and could limit adoptdour cloud-based solutions.

Industry-specific regulation and other requiremengnd standards are evolving and unfavorable indysspecific laws, regulations,
interpretive positions or standards could harm obusiness.

Our customers and potential customers conduct essiim a variety of industries, including finana@atvices, the public sector,
healthcare and telecommunications. Regulatorsriaiceindustries have adopted and may in the fuddiegpt regulations or interpretive
positions regarding the use of cloud computing @heér outsourced services. The costs of compliaitte and other burdens imposed by,
industry-specific laws, regulations and interpretpositions may limit our
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customers’ use and adoption of our services anaceedverall demand for our services. Compliancé thiese regulations may also require us
to devote greater resources to support certaimewsts, which may increase costs and lengthen saddss. For example, some financial
services regulators have imposed guidelines foofistoud computing services that mandate specditrols or require financial services
enterprises to obtain regulatory approval prioodtsourcing certain functions. If we are unabledmply with these guidelines or controls, ¢
our customers are unable to obtain regulatory ahto use our services where required, our businesy be harmed. In addition, an inability
to satisfy the standards of certain voluntary tedity certification bodies that our customers raggect, such as an attestation of compliance
with the Payment Card Industry (PCIl) Data Sec8igndards, may have an adverse impact on our tsgsama results. Further, there are
various statutes, regulations, and rulings relet@ttie direct email marketing and tenessaging industries, including the Telephone Quies
Protection Act (TCPA) and related Federal CommuivocaCommission (FCC) orders. The interpretatiomainy of these statutes, regulations
and rulings is evolving in the courts and admiwiste agencies and an inability to comply may hawvedverse impact on our business and
results. If in the future we are unable to achieveaintain industry-specific certifications or ettrequirements or standards relevant to our
customers, it may harm our business and adverffelst aur results.

In some cases, industry-specific laws, regulatmmisterpretive positions may also apply directiyus as a service provider. Any failure
or perceived failure by us to comply with such riegiments could have an adverse impact on our bssine

If we experience significant fluctuations in our e of anticipated growth and fail to balance our genses with our revenue forecasts,
our results could be harmed.

Due to the pace of change and innovation in erisgrmtoud computing services and the unpredictstofi future general economic and
financial market conditions and the impact of fgrecurrency exchange rate fluctuations, we mayeable to accurately forecast our rate of
growth. We plan our expense levels and investmermgstimates of future revenue and future anticgpedge of growth. We may not be able to
adjust our spending appropriately if the additibm@w subscriptions or the renewals of existingssuiptions fall short of our expectations. A
portion of our expenses may also be fixed in nafitrsome minimum amount of time, such as with & d&nter contract or office lease, so it
may not be possible to reduce costs in a timelymaraar without the payment of fees to exit certaifigations early. As a result, we expect
our revenues, operating results and cash flowsfloeuate significantly on a quarterly basis. Oecent revenue growth rates may not be
sustainable and may decline in the future. We beltbat historical period-to-period comparison®wf revenues, operating results and cash
flows may not be meaningful and should not be delipon as an indication of future performance.

We rely on third-party computer hardware, softwasad cloud computing platforms that could cause ersan, or failures of, our
services and may be difficult to replac

We rely on computer hardware purchased or leasadl, fsoftware licensed from, and cloud computingfpiens provided by, third
parties in order to offer our services, includirdabase software and hardware from a variety amen Any errors or defects in third-party
hardware, software or cloud computing platformsldaasult in errors in, or a failure of, our sems¢ which could harm our business. These
hardware, software and cloud computing platformg mat continue to be available at reasonable primegommercially reasonable terms ¢
all. Any loss of the right to use any of these haark, software or cloud computing platforms coudphicantly increase our expenses and
otherwise result in delays in the provisioning af services until equivalent technology is eitheveloped by us, or, if available, is identified,
obtained through purchase or license and integiatedur services.

The market in which we patrticipate is intensely cpatitive, and if we do not compete effectively, aperating results could be
harmed.

The market for enterprise applications and platfearvices is highly competitive, rapidly evolvingdafragmented, and subject to
changing technology, shifting customer needs aggluent introductions of new products and servidés compete primarily with vendors of
packaged CRM software and companies offering onaseh€RM applications. We also compete with intdyndéveloped applications and
face competition from enterprise software vendoid @nline service providers who may develop toslseid products that allow customers to
build new applications that run on the customeusient infrastructure or as hosted services. Otneaticompetitors include:

» on premise offerings from enterprise software aapion vendor:
» cloud computing application service provid

» software companies that provide their producewice free of charge, and only charge a prenfiarradvanced features and
functionality;

» social media companit
« traditional platform development environment cormipa:
» cloud computing development platform companies

67




Table of Contents

 internally developed applications (by our potentiastomers' IT departmen

Many of our current and potential competitors ergapstantial competitive advantages, such as gneatee recognition, longer
operating histories and larger marketing budgestsyell as substantially greater financial, techinécal other resources. In addition, many of
our current and potential competitors have estiabdiamarketing relationships and access to larggomer bases, and have major distribution
agreements with consultants, system integratorsesallers. As a result, our competitors may be @blespond more quickly and effectively
than we can to new or changing opportunities, teldgies, standards or customer requirements. Runthre, because of these advantages,
if our services are more effective than the proslactd services that our competitors offer, poténtistomers might select competitive prodi
and services in lieu of purchasing our services.dilaf these reasons, we may not be able to ctergescessfully against our current and
future competitors.

Our quarterly results are likely to fluctuate anduo stock price and the value of our common stockuttbdecline substantially.

Our quarterly results are likely to fluctuate. lesample, our fiscal fourth quarter has historicékgen our strongest quarter for new
business and renewals. The year-over-year compogidiect of this seasonality in billing pattermglaverall new business and renewal
activity causes the value of invoices that we gateein the fourth quarter to continually increas@lioportion to our billings in the other three
quarters of our fiscal year. As a result, our figizat quarter has become our largest collectiamg operating cash flow quarter.

Additionally, some of the important factors thatyrwause our revenues, operating results and casB fb fluctuate from quarter to
quarter include:

» our ability to retain and increase sales totegscustomers, attract new customers and satisfyostomerstequirement:
« the attrition rates for our servic
» the amount and timing of operating costs and chpiaenditures related to the operations and exparts our busines

« changes in deferred revenue and unbilled defeseenue balances, which are not reflected ibét@nce sheet, due to
seasonality, the compounding effects of renewalsice duration, size and timing, new businessliitg between quarters
and within a quarter and fluctuations due to fanggrrency movements;

» changes in foreign currency exchange r.

» the number of new employe

» changes in our pricing policies and terms of catravhether initiated by us or as a result of cetitipn;
» the cost, timing and management effort for theoidtiction of new features to our servit

» the costs associated with acquiring new busesand technologies and the follow-on costs ofjiratiion and consolidating
the results of acquired businesses;

» the rate of expansion and productivity of our sébese

 the length of the sales cycle for our servi

* new product and service introductions by our coritqrst

» our success in selling our services to large erisag

 variations in the revenue mix of editions of ouviees

» technical difficulties or interruptions in our sares

» expenses related to our real estate, our officekand our data center capacity and expal

» changes in interest rates and our mix of investsjemtich would impact the return on our investmémtsash and marketat
securities;

» conditions, particularly sudden changes, infith@ncial markets, which have impacted and mayinaetto impact the value
of and liquidity of our investment portfolio;

+ income tax effect
» our ability to realize benefits from strategic pamships, acquisition or investme!

» other than temporary impairments in the valuewfstrategic investments in early-to-late stageagely held companies,
which could be material in a particular quarter;

» expenses related to significant, unusual or disaeents, which are recorded in the period in whiiehevents occt
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» general economic conditions, which may adveraéfgct either our customers’ ability or willingree® purchase additional
subscriptions or upgrade their services, or delpsoapective customer's purchasing decision, rethegalue of new
subscription contracts, or affect attrition rates;

» timing of additional investments in our enteggricloud computing application and platform sewiaed in our consulting
services;

» regulatory compliance cos

 the timing of customer payments and payment defdayltcustomer

» extraordinary expenses such as litigation oeotlisputerelated settlement paymet
» the impact of new accounting pronouncem

* equity issuances, including as consideratiogciquisitions or due to the conversion of our ouiditag convertible notes at the
election of the note holders;

» the timing of stock awards to employees anddeted adverse financial statement impact of lpténexpense those stock
awards on a straight-line basis over their vesticigedules;

» the timing of commission, bonus, and other compms@ayments to employees; i

» the timing of payroll and other withholding taxpenses, which are triggered by the payment ofigesmand when employees
exercise their vested stock awards.

Many of these factors are outside of our contno he occurrence of one or more of them mighteaus operating results to vary
widely. As such, we believe that historical quattequarter comparisons of our revenues, operagnglts, changes in our deferred revenue
and unbilled deferred revenue balances and casis fleay not be meaningful and should not be relfahuas an indication of future
performance.

Additionally, if we fail to meet or exceed the exfstions of securities analysts and investorsf, oné or more of the securities analysts
who cover us adversely change their recommendeagigarding our stock, the market price of our commimek could decline. Moreover, our
stock price may be based on expectations, estimatbforecasts of our future performance that neyrirealistic or that may not be met.
Further, our stock price may fluctuate based oontam by the financial media, including televisjoadio and press reports and blogs.

Our efforts to expand our services beyond the CRMrket and to develop our existing services in ordekeep pace with
technological developments may not succeed and medyce our revenue growth rate and harm our busises

We derive substantially all of our revenue fromstriptions to our CRM enterprise cloud computinglaation services, and we expect
this will continue for the foreseeable future. Tharkets for our Analytics Cloud and Communitiesu@aemain relatively new and it is
uncertain whether our efforts will ever result igrsficant revenue for us. Further, the introduntaf new services beyond the CRM market
may not be successful, and early stage interesadopition of such new services may not resultiig lerm success or significant revenue for
us. Our efforts to expand our services beyond RR&I@narket may not succeed and may reduce our revgrawth rate.

Additionally, if we are unable to develop enhancatad¢o and new features for our existing or newises that keep pace with rapid
technological developments, our business will brenleal. The success of enhancements, new featuresearides depends on several factors,
including the timely completion, introduction anéirket acceptance of the feature, service or ennagae Failure in this regard may
significantly impair our revenue growth. In additiddecause our services are designed to operaeanety of network hardware and softw
platforms using a standard browser, we will needaietinuously modify and enhance our services &pkgace with changes in Internet-related
hardware, software, communication, browser andodetatechnologies. We may not be successful ieraidveloping these modifications and
enhancements or in bringing them to market timeilythermore, uncertainties about the timing andneadf new network platforms or
technologies, or modifications to existing platferor technologies, could increase our researcldanelopment or service delivery expenses.
Any failure of our services to operate effectiveligh future network platforms and technologies cordduce the demand for our services,
result in customer dissatisfaction and harm ouimass.

Sales to customers outside the United States expade risks inherent in international sales.

We sell our services throughout the world and algest to risks and challenges associated withmat@nal business. Historically, sales
in Europe and Asia Pacific together have represespg@roximately 30 percent of our total revenuasd,&e intend to continue to expand our
international sales efforts. The risks and chakbsngssociated with sales to customers outsideriitedJStates include:

» localization of our services, including translatiato foreign languages and associated expe
» laws and business practices favoring local compst
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pressure on the creditworthiness of sovereigions, particularly in Europe, where we have cusimrand a balance of our
cash, cash equivalents and marketable securities;

 liquidity issues or political actions by sovereigations, which could result in decreased valudbege balance
» foreign currency fluctuations and contr

« compliance with multiple, conflicting and changigovernmental laws and regulations, including lesmpent, tax, privacy,
anti-corruption, import/export, antitrust, datafeation and industry-specific laws and regulationsluding rules related to
compliance by our third-party resellers;

» regional data privacy laws and other regulatoryiremments that apply to outsourced service prosgided to the transmissi
of our customers’ data across international borders

» treatment of revenue from international sourcesdrahges to tax codes, including being subjeabteidn tax laws and beil
liable for paying withholding income or other taxrgoreign jurisdictions;

 different pricing environment

- difficulties in staffing and managing foreign opiras

» different or lesser protection of our intellectpabperty

» longer accounts receivable payment cycles and etfikction difficulties
» natural disasters, acts of war, terrorism, pandemmicecurity breaches; ¢
» regional economic and political conditio

Any of these factors could negatively impact ousibass and results of operations.

Additionally, our international subscription fea® gaid either in U.S. dollars or local currencg. #result, fluctuations in the value of
U.S. dollar and foreign currencies may make owises more expensive for international custometsckwcould harm our business.

Because we recognize revenue from subscriptionsdior services over the term of the subscriptionwadurns or upturns in new
business may not be immediately reflected in ouergiing results.

We generally recognize revenue from customers Isataker the terms of their subscription agreementsch are typically 12 to 36
months. As a result, most of the revenue we raparach quarter is the result of subscription age#s entered into during previous quarters.
Consequently, a decline in new or renewed subgenipin any one quarter may not be reflected inreuenue results for that quarter. Any s
decline, however, will negatively affect our reverin future quarters. Accordingly, the effect afrsficant downturns in sales and market
acceptance of our services, and potential chamgesriattrition rate, may not be fully reflectedanr results of operations until future periods.
Our subscription model also makes it difficult tar to rapidly increase our revenue through additisales in any period, as revenue from nev
customers must be recognized over the applicalbscsiption term.

If our customers do not renew their subscriptionarfour services or reduce the number of paying scitistions at the time of renewal,
our revenue will decline and our business will saff If we cannot accurately predict subscriptionrmewals or upgrade rates, we may not
meet our revenue targets which may adversely affaetmarket price of our common stock.

Our customers have no obligation to renew theisstptions for our services after the expirationhdir initial subscription period,
which is typically 12 to 36 months, and in the natmourse of business, some customers have electéd renew. In addition, our customers
may renew for fewer subscriptions, renew for shartetract lengths, or switch to lower cost offgsrof our services. We cannot accurately
predict attrition rates given our varied customaséof enterprise and small and medium size bismestomers and the number of multi-year
subscription contracts. Our attrition rates mayease or fluctuate as a result of a number of factocluding customer dissatisfaction with our
services, customers’ spending levels, decreasie inumber of users at our customers, pricing asae or changes and deteriorating general
economic conditions.

Our future success also depends in part on outyatailsell additional features and services, msuiscriptions or enhanced editions of
our services to our current customers. This may @gquire increasingly sophisticated and costlgsefforts that are targeted at senior
management. Similarly, the rate at which our custenpurchase new or enhanced services dependswnteer of factors, including general
economic conditions and that our customers doesttrnegatively to any price changes related teetlaelditional features and services. If our
efforts to upsell to our customers are not sucoéssir business may suffer.
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If the market for our technology delivery model amahterprise cloud computing services develops nadosvly than we expect, our
business could be harmed.

Our success depends on the willingness of thirtibavelopers to build applications that are commaetary to our services. Without the
development of these applications, both currentpotdntial customers may not find our servicesisigffitly attractive. In addition, for those
customers who authorize a third-party technologynea access to their data, we do not provide aayamty related to the functionality,
security and integrity of the data transmissiopracessing. Despite contract provisions to praisctustomers may look to us to support and
provide warranties for the third-party applicatiomdich may expose us to potential claims, lialeditand obligations for applications we did
not develop or sell, all of which could harm ousiness.

We are subject to risks associated with our stratégvestments. Other-than-temporary impairmentstime value of our investments
could negatively impact our financial results.

We invest in early-to-late stage companies fottegjia reasons and to support key business iniiatigsnd may not realize a return on
our strategic investments. Many such companiesrganaet losses and the market for their prodsetsices or technologies may be slow to
develop, and, therefore, are dependent on theadiléty of later rounds of financing from banksinvestors on favorable terms to continue
their operations. The financial success of our stwent in any company is typically dependent oq@dity event, such as a public offering,
acquisition or other favorable market event refferappreciation to the cost of our initial invesimh The capital markets for public offerings
and acquisitions are dynamic and the likelihooticpfidity events for the companies we have invedtecbuld significantly worsen. Further,
valuations of privately-held companies are inhdyetdmplex due to the lack of readily available kedrdata. If we determine that any of our
investments in such companies have experiencedlimeén value, we may be required to record arothan temporary impairment, which
could be material. We have in the past writtentlod full value of specific investments. Similawusitions could occur in the future and
negatively impact our financial results. All of darvestments are subject to a risk of total losseéstment capital.

We are exposed to fluctuations in currency excharmgées that could negatively impact our financia¢sults and cash flows from
changes in the value of the U.S. dollar versus lbcarrencies.

We conduct our business in the following locatiddeited States, Europe, Canada, Asia Pacific apdnlalrhe expanding global scopt
our business exposes us to risk of fluctuatiorfsri@ign currency markets. This exposure is theltefselling in multiple currencies, growth
our international investments, including data ceatg@ansion, additional headcount in foreign lamadi and operating in countries where the
functional currency is the local currency. Speailig, our results of operations and cash flowssagject to fluctuations in the following
currencies: the Euro, British Pound Sterling, Caaadollar, Australian Dollar and Japanese Yenmrgiahe U.S. Dollar. These exposures 1
change over time as business practices evolve @mbmic conditions change. The fluctuations of encies in which we conduct business
both increase and decrease our overall revenuexpahses for any given fiscal period. Such votgtieven when it increases our revenues or
decreases our expenses, impacts our ability toraiety predict our future results and earnings.

Supporting our existing and growing customer basautd strain our personnel resources and infrastruee, and if we are unable to
scale our operations and increase productivity, may not be able to successfully implement our besis plan

We continue to experience significant growth in oustomer base and personnel, which has placedia eh our management,
administrative, operational and financial infrastire. We anticipate that additional investmentsuninternal infrastructure, data center
capacity, research, customer support and develapiaed real estate spending will be required téesoar operations and increase
productivity, to address the needs of our custonterfrther develop and enhance our servicesgpared into new geographic areas, and to
scale with our overall growth. The additional inveents we are making will increase our cost baséchwill make it more difficult for us to
offset any future revenue shortfalls by reducingemses in the short term.

We regularly upgrade or replace our various soveystems. If the implementations of these newiegipins are delayed, or if we
encounter unforeseen problems with our new systeritsmigrating away from our existing applicaticensd systems, our operations and our
ability to manage our business could be negativepacted.

Our success will depend in part upon the abilitpaf senior management to manage our projectedtigreffectively. To do so, we must
continue to increase the productivity of our exigtemployees and to hire, train and manage newasmet as needed. To manage the expi
domestic and international growth of our operatiand personnel, we will need to continue to improueoperational, financial and
management controls, our reporting systems ancegroes, and our utilization of real estate. If aitb successfully scale our operations and
increase productivity, we will be unable to exeante business plan.
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As more of our sales efforts are targeted at largeterprise customers, our sales cycle may becoroeertime-consuming and
expensive, we may encounter pricing pressure anglementation and customization challenges, and waynhave to delay revenue
recognition for some complex transactions, all ohigh could harm our business and operating results.

As we target more of our sales efforts at largéemgamise customers, we may face greater costseltmajes cycles, greater competition
and less predictability in completing some of aales. In this market segment, the customer’s datis use our services may be an enterprise
wide decision and, if so, these types of sales evoedjuire us to provide greater levels of educatémarding the use and benefits of our
services, as well as education regarding privadydata protection laws and regulations to prospeatiistomers with international operations.
In addition, larger customers may demand more ouigtttion, integration services and features. Assallt of these factors, these sales
opportunities may require us to devote greatessalpport and professional services resourcesliaidiial customers, driving up costs and
time required to complete sales and diverting aun sales and professional services resourcesrttabes number of larger transactions, while
potentially requiring us to delay revenue recogmitbn some of these transactions until the techoicanplementation requirements have beer
met.

Pricing and packaging strategies for enterpriseahdr customers for subscriptions to our existind future service offerings may not
be widely accepted by other new or existing custsnf@ur adoption of such new pricing and packagingtegies may harm our business.

For large enterprise customers, professional sesvitay also be performed by a third party or a éoation of our own staff and a third
party. Our strategy is to work with third partiesincrease the breadth of capability and depttapécity for delivery of these services to our
customers. If a customer is not satisfied withgbality of work performed by us or a third partyvath the type of services or solutions
delivered, then we could incur additional costaddress the situation, the profitability of thatrivmight be impaired, and the customer’s
dissatisfaction with our services could damageatility to obtain additional work from that customin addition, negative publicity related to
our customer relationships, regardless of its agymay further damage our business by affectingability to compete for new business v
current and prospective customers.

We have been and may in the future be sued by tipiadties for various claims including alleged infigement of proprietary rights.

We are involved in various legal matters arisiragrfrthe normal course of business activities. Tiesg include claims, suits,
government investigations and other proceedingsling alleged infringement of third-party pateatsd other intellectual property rights, and
commercial, corporate and securities, labor and@ynpent, class action, wage and hour, and othetrensat

The software and Internet industries are charatériby the existence of a large number of paténatdemarks and copyrights and by
frequent litigation based on allegations of infengent or other violations of intellectual propeights. We have received in the past and may
receive in the future communications from thirdtjges; including practicing entities and non-pracaticentities, claiming that we have infringed
their intellectual property rights.

In addition, we have been, and may in the futureshed by third parties for alleged infringementhdir claimed proprietary rights. For
example, during fiscal 2015, we received a commatita from a large technology company alleging thatinfringed certain of its patents.
While we continue to analyze this claim and na@étion has been filed to date, there can be naoasse that this claim will not lead to
litigation in the future. Our technologies may libjgct to injunction if they are found to infringfee rights of a third party or we may be
required to pay damages, or both. Further, mamup&ubscription agreements require us to indenmifycustomers for thirgarty intellectua
property infringement claims, which would increéise cost to us of an adverse ruling on such a claim

The outcome of any claims or litigation, regardlesthe merits, is inherently uncertain. Any claiemsl lawsuits, and the disposition of
such claims and lawsuits, whether through settlémelicensing discussions, or litigation, couldtlree-consuming and expensive to resolve,
divert management attention from executing ourress plan, result in efforts to enjoin our actastilead to attempts on the part of other
parties to pursue similar claims and, in the cdsstellectual property claims, require us to chamgr technology, change our business
practices, pay monetary damages or enter into-stiolbng-term royalty or licensing agreements.

Any adverse determination related to intellectualerty claims or other litigation could preventfu@m offering our services to others,
could be material to our financial condition or ledl®ws, or both, or could otherwise adversely effeur operating results. In addition,
depending on the nature and timing of any suchudis@n unfavorable resolution of a legal matteiddonaterially affect our future results of
operations or cash flows or both of a particulaartgr.
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In addition, our exposure to risks associated wéttious claims, including the use of intellectuadggerty, may be increased as a result of
acquisitions of other companies. For example, wg haae a lower level of visibility into the developnt process with respect to intellectual
property or the care taken to safeguard againgshgegment risks with respect to the acquired compartechnology. In addition, third parties
may make infringement and similar or related claafisr we have acquired technology that had nom lasserted prior to our acquisition.

Any failure to protect our intellectual property ghts could impair our ability to protect our propetary technology and our brand.

If we fail to protect our intellectual property hitg adequately, our competitors may gain accesarttechnology, and our business may
be harmed. In addition, defending our intellecfu@perty rights may entail significant expense. Afiypur patents, trademarks or other
intellectual property rights may be challenged tyeos or invalidated through administrative proaasttigation. While we have some U.S.
patents and many U.S. and international patenicgtiins pending, we may be unable to obtain pgtestection for the technology covered in
our patent applications or the patent protectioy n@t be obtained quickly enough to meet our bissimeeds. In addition, our existing patents
and any patents issued in the future may not peouggwith competitive advantages, or may be suftdgsshallenged by third parties.
Furthermore, legal standards relating to the vigiiginforceability and scope of protection of iteetual property rights are uncertain, and we
also may face proposals to change the scope dqiran for some intellectual property rights in thés. Effective patent, trademark, copyright
and trade secret protection may not be availables i every country in which our services are labéé. The laws of some foreign countries
may not be as protective of intellectual propeigits as those in the U.S., and mechanisms forearicent of intellectual property rights may
be inadequate. Also, our involvement in standattihgeactivity or the need to obtain licenses frothers may require us to license our
intellectual property. Accordingly, despite ourafs, we may be unable to prevent third partiesfusing our intellectual property.

We may be required to spend significant resour@esanitor and protect our intellectual propertyhtgyand we may conclude that in at
least some instances the benefits of protectingndeltectual property rights may be outweighedhy expense. We may initiate claims or
litigation against third parties for infringemerftaur proprietary rights or to establish the validif our proprietary rights. Any litigation,
whether or not it is resolved in our favor, cowddult in significant expense to us and divert tii@res of our technical and management
personnel.

Our continued success depends on our ability to ntain and enhance our brands.

We believe that the brand identities we have deeddhave significantly contributed to the succéssuo business. Maintaining and
enhancing the Salesforce brand and our other bianedsritical to expanding our base of customeagners and employees. Our brand stre
will depend largely on our ability to remain a taology leader and continue to provide high-quadlityovative products, services, and features
In order to maintain and enhance our brands, weleagquired to make substantial investments tlagt later prove to be unsuccessful. If we
fail to maintain and enhance our brands, or if m@ii excessive expenses in our efforts to do sobasiness, operating results and financial
condition may be materially and adversely affected.

We may lose key members of our management teanewelbpment and operations personnel, and may behleao attract and retain
employees we need to support our operations anawijno

Our success depends substantially upon the coutiserwices of our executive officers and other ikeynbers of management,
particularly our Chief Executive Officer. From tineetime, there may be changes in our executiveag@ment team resulting from the hiring
or departure of executives. Such changes in owugxe management team may be disruptive to ounbss. We are also substantially
dependent on the continued service of our existanglopment and operations personnel because obthplexity of our services and
technologies. We do not have employment agreemmégtitsany of our executive officers, key managemeetjelopment or operations
personnel and they could terminate their employmétht us at any time. The loss of one or more afl@y employees or groups could
seriously harm our business.

In the technology industry, there is substantial aantinuous competition for engineers with higiels of experience in designing,
developing and managing software and Internetedlaervices, as well as competition for sales éramiand operations personnel. We may
not be successful in attracting and retaining djedlipersonnel. We have from time to time expemeh@nd we expect to continue to
experience, difficulty in hiring and retaining higtskilled employees with appropriate qualificatsoiif we fail to attract new personnel or fai
retain and motivate our current personnel, ourimss and future growth prospects could be sevhegiyped.
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Any failure in our delivery of highquality technical support services may adverselfeaf our relationships with our customers and ¢
financial results.

Our customers depend on our support organizatioestmlve technical issues relating to our appliceti We may be unable to respond
quickly enough to accommodate short-term increasesstomer demand for support services. Increasstbmer demand for these services,
without corresponding revenues, could increasesarsd adversely affect our operating results. titash, our sales process is highly
dependent on our applications and business repatatid on positive recommendations from our exgstimstomers. Any failure to maintain
high-quality technical support, or a market peri®pthat we do not maintain high-quality suppodid adversely affect our reputation, our
ability to sell our enterprise cloud computing swlos to existing and prospective customers, amdasiness, operating results and financial
position.

Periodic changes to our sales organization can ligrdptive and may reduce our rate of growth.

We periodically change and make adjustments tesal@s organization in response to market oppoiésnitompetitive threats,
management changes, product introductions or eehagnts, acquisitions, sales performance, incréasedes headcount, cost levels and ¢
internal and external considerations. Any suchrfusales organization changes may result in a teanpeeduction of productivity, which
could negatively affect our rate of growth. In addi, any significant change to the way we struetomr compensation of our sales organiz:
may be disruptive and may affect our revenue growth

Unanticipated changes in our effective tax rate aadditional tax liabilities may impact our operatinresults

We are subject to income taxes in the United Statelsvarious jurisdictions outside of the Unitedt&s. Our effective tax rate could
fluctuate due to changes in the mix of earningslasses in countries with differing statutory taxes. Our tax expense could also be impacte
by changes in non-deductible expenses, changes@s® tax benefits related to exercises and vesfiatpck-based expense, changes in the
valuation of deferred tax assets and liabilitied aar ability to utilize them and the applicabiliy withholding taxes.

We are subject to tax examinations in multiplegdigtions. While we regularly evaluate new inforimatthat may change our judgment
resulting in recognition, derecognition or changeneasurement of a tax position taken, there carolesssurance that the final determinatic
any examinations will not have an adverse effeawnoperating results and financial position.

Our tax provision could also be impacted by charigdésderal, state or international tax laws ina@hgdcourt decisions and fundamental
tax law changes applicable to corporate multinati®currently being considered by many countriekitling the United States as well as
several European countries.

Additionally, we may be subject to additional tébilities due to changes in non-income taxes tegufrom changes in federal, state or
international tax laws, changes in taxing jurisgics’ administrative interpretations, decisionsjges, and positions, results of tax
examinations, settlements or judicial decisiongngfes in accounting principles, changes to thenkasioperations, including acquisitions, as
well as the evaluation of new information that fesin a change to a tax position taken in a gpietiod.

Our debt service obligations and operating leasentoitments may adversely affect our financial coridit and cash flows from
operations.

We have a high level of debt, including our 0.25éhi8r Notes due April 1, 2018, the loan we assumleeih we purchased 50 Fremont,
and capital lease arrangements. Additionally, weetsgnificant contractual commitments in operatggse arrangements, which are not
reflected on our condensed consolidated balanatsHe addition, we have a financing obligationddeased facility of which we are deemed
the owner for accounting purposes. Our maintenahtieis indebtedness could:

» impair our ability to obtain additional finangjrin the future for working capital, capital expéodes, acquisitions, general
corporate or other purposes;

e cause us to dedicate a substantial portion otash flows from operations towards debt servidegations and principal
repayments;

* make us more vulnerable to downturns in our businasr industry or the economy in general;

» due to limitations within the revolving credit féity covenants, restrict our ability to incur addital indebtedness, grant lie
merge or consolidate, dispose of assets, maketineess, make acquisitions, enter into transactiatts affiliates, pay
dividends or make distributions, repurchase stoxkenter into restrictive agreements, as defingdércredit agreement.

Our ability to meet our expenses and debt obligatiwill depend on our future performance, whicH b affected by financial, busine
economic, regulatory and other factors. We will betable to control many of these factors, suagkcasomic conditions and governmental
regulations. Further, our operations may not geaesafficient cash to enable us to service our.délte fail to make a payment on our debt,
we could be in default on such debt. If we arengttame unable to generate sufficient cash flowsfroperations to service our indebtedness
when payment is due, we may be required to attempt
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to renegotiate the terms of the instruments rejatinthe indebtedness, seek to refinance all aréom of the indebtedness or obtain additional
financing. There can be no assurance that we warilable to successfully renegotiate such termsathasuch refinancing would be possible
or that any additional financing could be obtainaderms that are favorable or acceptable to us.

A failure to comply with the covenants and othesyisions of our outstanding debt could result iergg of default under such
instruments, which could permit acceleration ofoélbur notes and borrowings under our revolvirgddrfacility. Any required repayment of
our notes or revolving credit facility as a resafla fundamental change or other acceleration wiml@r our current cash on hand such tha
would not have those funds available for use inbusiness.

Weakened global economic conditions may adverséflgca our industry, business and results of opemts.

Our overall performance depends in part on worléwddonomic conditions. The United States and dtbgiinternational economies
have experienced cyclical downturns from time maetin which economic activity was impacted by fajlidemand for a variety of goods and
services, restricted credit, poor liquidity, reddia®rporate profitability, volatility in credit, @ity and foreign exchange markets, bankruptcies
and overall uncertainty with respect to the econohinese conditions affect the rate of informatiechinology spending and could adversely
affect our customers’ ability or willingness to pbase our enterprise cloud computing servicesydetaspective customers’ purchasing
decisions, reduce the value or duration of thdbsstiption contracts, or affect attrition rates,odiwhich could adversely affect our operating
results.

Natural disasters and other events beyond our cohttould materially adversely affect us.

Natural disasters or other catastrophic eventsecaage damage or disruption to our operations,natemal commerce and the global
economy, and thus could have a strong negativeteffeus. Our business operations are subjectaoription by natural disasters, fire, power
shortages, pandemics and other events beyond otrotdlthough we maintain crisis management aisdster response plans, such events
could make it difficult or impossible for us to dedr our services to our customers, and could dserelemand for our services. The majority o
our research and development activities, corpdreselquarters, information technology systems, diner @ritical business operations, are
located near major seismic faults in the San FeaacBay Area. Because we do not carry earthquakeance for direct quake-related losses,
with the exception of the building that we own ianS-rancisco, and significant recovery time cowddxuired to resume operations, our
financial condition and operating results coulchteterially adversely affected in the event of aonaprthquake or catastrophic event.
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Risks Relating to Our Convertible Senior Notes and@ur Common Stock
The market price of our common stock is likely te bolatile and could subject us to litigation.

The trading prices of the securities of technologgpanies have been highly volatile. Accordinghg market price of our notes and
common stock has been and is likely to continugetsubject to wide fluctuations. Factors affectimg market price of our notes and common
stock include:

» variations in our operating results, earningsgt@re, cash flows from operating activities, defé revenue and other
financial metrics and non-financial metrics, anavitbose results compare to analyst expectations;

» forwardiooking guidance to industry and financial analystated to future revenue and earnings per <

» changes in the estimates of our operating resulthanges in recommendations by securities stsalyat elect to follow our
common stock;

» announcements of technological innovations, sewices or service enhancements, strategic ai&aocsignificant
agreements by us or by our competitors;

e announcements by us or by our competitors of msrgeother strategic acquisitions, or rumors ohsiansactions involvin
us or our competitors;

» announcements of customer additions and custonneetiations or delays in customer purche
» recruitment or departure of key person

» disruptions in our service due to computer hardwsoéiware, network or data center proble

» the economy as a whole, market conditions in odustry and the industries of our custorr

 trading activity by a limited number of stocktlets who together beneficially own a significanttipm of our outstanding
common stock;

» the issuance of shares of common stock by ustheh in connection with an acquisition, a capigdding transaction or upon
conversion of some or all of our outstanding cotilslr senior notes; and

» issuance of debt or other convertible secur

In addition, if the market for technology stockstloee stock market in general experiences unevesstov confidence, the market price of
our notes and common stock could decline for remsomnelated to our business, operating resultmanéial condition. The market price of ¢
notes and common stock might also decline in readt events that affect other companies withimuiside, our industry even if these events
do not directly affect us. Some companies that leyperienced volatility in the trading price of iths&tock have been the subject of securities
class action litigation. If we are the subject ofls litigation, it could result in substantial cosind a diversion of management’s attention and
resources.

We may issue additional shares of our common stocknstruments convertible into shares of our commestock, including in
connection with the conversion of the notes, an@taby materially and adversely affect the markeicprof our common stock and the
trading price of the notes.

We are not restricted from issuing additional sharfeour common stock or other instruments conblerinto, or exchangeable or
exercisable for, shares of our common stock dutiedife of the notes. If we issue additional seasEour common stock or instruments
convertible into shares of our common stock, it materially and adversely affect the market priteww common stock and, in turn, the
trading price of the notes. In addition, the cosi@r of some or all of the notes may dilute the ership interests of existing holders of our
common stock, and any sales in the public markanhgfshares of our common stock issuable upon sueversion of the notes could
adversely affect the prevailing market price of common stock. In addition, the potential convergibthe notes could depress the market
price of our common stock.

We may not have the ability to raise the funds nes&ry to pay the amount of cash due upon conversibthe notes or the
fundamental change purchase price due when a holdabmits its notes for purchase upon the occurrersfea fundamental change

Upon the occurrence of a fundamental change, holofethe notes may require us to purchase, for,@lsbr a portion of their notes. In
addition, if a holder converts its notes, we wihgrally pay such holder an amount of cash befelieating to such holder any shares of our
common stock.
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There can be no assurance that we will have seiffidinancial resources, or will be able to arrafigencing, to pay the fundamental
change purchase price if holders submit their nfatepurchase by us upon the occurrence of a fuedéahchange or to pay the amount of «
due if holders surrender their notes for converdsioraddition, agreements governing any future deddy restrict our ability to make each of
required cash payments even if we have sufficiemti$ to make them. Furthermore, our ability to pase the notes or to pay cash upon the
conversion of the notes may be limited by law gutatory authority. If we fail to purchase the rte pay interest due on, or to pay the
amount of cash due upon conversion, we will begfadlt under the indenture, which in turn may resuthe acceleration of other indebtedr
we may then have. If the repayment of the otheeliteldness were to be accelerated, we may not béfi@ent funds to repay that
indebtedness and to purchase the notes or to pantlbunt of cash due upon conversion. Our inalidifyay for the notes that are tendered fol
purchase or upon conversion could result in notddns receiving substantially less than the priakgmount of the notes, which could harm
our reputation, financing opportunities and ouribess.

The fundamental change provisions may delay or pratzan otherwise beneficial takeover attempt of us.

The fundamental change purchase rights will allaldérs of the notes to require us to purchaseralportion of their notes upon the
occurrence of a fundamental change. The provigiegsiring an increase to the conversion rate foveesions in connection with a make-
whole fundamental change may, in certain circuntgandelay or prevent a takeover of us and the vahod incumbent management that
might otherwise be beneficial to investors.

The convertible note hedges and warrant transacsanay affect the trading price of the notes and tharket price of our common
stock.

We entered into privately negotiated convertibleerftedge transactions with certain hedge countiéeparoncurrently with the pricing of
the notes. We also entered into privately negatiatarrant transactions with the hedge countergariiaken together, the convertible note
hedge transactions and the warrant transactionsxaected, but not guaranteed, to reduce the pakteéiiution with respect to our common
stock upon conversion of the notes. If, howeves,gtice of our common stock, as measured undeethes of the warrant transactions,
exceeds the exercise price of the warrant trarmagtthe warrant transactions will have a dilug¥fect on our earnings per share to the extent
that the price of our common stock as measuredruhdevarrant transactions exceeds the strike prfitke warrant transactions.

The hedge counterparties and their respectiveaaéf periodically modify their hedge positionsnirime to time following the pricing
the notes (and are particularly likely to do soinigiany observation period relating to a conversibthe notes) by entering into or unwinding
various over-the-counter derivative transactionth ngspect to our common stock, or by purchasinggting shares of our common stock or
the notes in privately negotiated transactionspgmomarket transactions. The effect, if any, of¢gheansactions and activities on the market
price of our common stock or the trading pricehaf hotes will depend in part on market conditiond @annot be ascertained at this time. Any
of these activities, however, could adversely affee market price of our common stock and theitigagrice of the notes.

We do not make any representation or predicticio &ise direction or magnitude of any potential effinat the transactions described
above may have on the price of the notes or ounoamstock. In addition, we do not make any repriegiem that the counterparties to those
transactions will engage in these transactionstiviies or that these transactions and activitiese commenced, will not be discontinued
without notice; the counterparties or their afft¢ia may choose to engage in, or discontinue engagjmny of these transactions or activities
with or without notice at any time, and their démis will be in their sole discretion and not wittgur control.

We are subject to counterparty risk with respectie convertible note hedge transactions.

The hedge counterparties are financial institutionaffiliates of financial institutions, and wellde subject to the risk that these hedge
counterparties may default under the convertibke hedge transactions. Our exposure to the crielibf the hedge counterparties will not be
secured by any collateral. If one or more of thégeecounterparties to one or more of our convertilgte hedge transactions becomes subjec
to insolvency proceedings, we will become an unsstareditor in those proceedings with a claim étpaur exposure at the time under th
transactions. Our exposure will depend on manyfadiut, generally, the increase in our exposulebeicorrelated to the increase in our st
price and the volatility of our stock. In additiaipon a default by one of the hedge counterpasiesnay suffer adverse tax consequences an
dilution with respect to our common stock. We caovjle no assurances as to the financial stallityiability of any of the hedge
counterparties.

Provisions in our amended and restated certificatfieincorporation and bylaws and Delaware law migtliscourage, delay or prevent a
change of control of our company or changes in omanagement and, therefore, depress the market pateur common stock.

Our amended and restated certificate of incorpamadind bylaws contain provisions that could deptiessnarket price of our common
stock by acting to discourage, delay or prevertange in control of our company or changes in camagement that the stockholders of our
company may deem advantageous. These provisionsgaatiber things:

» permit the board of directors to establish the nends directors
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» provide that directors may only be removed ‘fause” and only with the approval of holders o268 percent of our
outstanding capital stock;

* require supemajority voting to amend some provisions in our aded and restated certificate of incorporation layldws

» authorize the issuance of “blank check” preféistock that our board could use to implement ekstolder rights plan (also
known as a “poison pill");

» prohibit the ability of our stockholders to callesjial meetings of stockholde

» prohibit stockholder action by written consemhich requires all stockholder actions to be tafea meeting of our
stockholders;

» provide that the board of directors is expresstharized to make, alter or repeal our bylaws;

» establish advance notice requirements for nominatior election to our board or for proposing nmattbat can be acted ug
by stockholders at annual stockholder meetings.

In addition, Section 203 of the Delaware Generap@mtion Law may discourage, delay or preventangke in control of our company.
Section 203 imposes certain restrictions on mefgeiness combinations and other transactions leatws and holders of 15 percent or more
of our common stock.

In addition, the fundamental change purchase righgdicable to the notes, which will allow note deis to require us to purchase all or ¢
portion of their notes upon the occurrence of alimental change, and the provisions requiring arease to the conversion rate for
conversions in connection with a make-whole fundataechange may in certain circumstances delayeregnmt a takeover of us and the
removal of incumbent management that might otherbis beneficial to investors.
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ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

Not applicable.

ITEM 3. DEFAULTS UPON SENIOR SECURITIES

Not applicable.

ITEM 4. MINE SAFETY DISCLOSURES

Not applicable.

ITEM 5. OTHER INFORMATION

Not applicable.
ITEM 6. EXHIBITS

The documents listed in the Index to Exhibits @ tjuarterly report on Form 10-Q are incorporateddference or are filed with this
quarterly report on Form 10-Q, in each case asatedd therein (numbered in accordance with Itemd@®egulation S-K).

79




Table of Contents
SIGNATURES

Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, the regigthas duly caused this report to be
signed on its behalf by the undersigned thereualp authorized.

Dated: August 24, 2015
salesforce.com, inc.

By: /s/ MARK J. HAWKINS
Mark J. Hawkins

Executive Vice President and
Chief Financial Officer
(Principal Financial Officer)

Dated: August 24, 2015
salesforce.com, inc.

By: /s/  JOE A LLANSON
Joe Allanson

Executive Vice President, Chief Accounting Officer
and Corporate Controller
(Principal Accounting Officer)
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Index to Exhibits

Incorporated by Reference

Exhibit Provided
No. Exhibit Description Herewith Form SEC File No. Exhibit Filing Date
3.1 Amended and Restated Certificate of Incorporation o
salesforce.com, inc. 8K 00132224 3.1 06/11/201:
3.2 Amended and Restated Bylaws of salesforce.com, inc. 8-K 00132224 3.2 06/11/201:
10.1 Amended and Restated 2013 Equity Incentive Plarralated
forms of agreement 8-K 00132224 10.1 06/09/201¢
10.2 Amended and Restated 2004 Employee Stock Purcliase P 8-K 00132224 10.z 06/09/201¢
10.3 Amendment No. 1 to Credit Agreement, dated JunQ¥5, by
and among salesforce.com, inc., the guarantors firmmto time X
party thereto and Wells Fargo Bank, N.A., as Adsthaitive
Agent
10.4 Reseller Agreement, dated August 1, 2015, between X
salesforce.com, inc. and Salesforce.org
10.5 Resource Sharing Agreement, dated as of Augu€i1h,by and
between salesforce.com, inc., the salesforce.comdfation and X
Salesforce.org
31.1 Certification of Chief Executive Officer pursuantExchange
Act Rule 13a-14(a) or 15(d)4(a), as adopted pursuant to Sec X
302 of the Sarbanes-Oxley Act of 2002
31.2 Certification of Chief Financial Officer pursuantExchange Act
Rule 13a-14(a) or 15(d)4(a), as adopted pursuant to Section X
of the Sarbanes-Oxley Act of 2002
32.1 Certification of Chief Executive Officer and Chigfhancial
Officer pursuant to 18 U.S.C. Section 1350, as satbpursuant X
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 Docuine
101.DEF XBRL Extension Definition
101.LAB XBRL Taxonomy Extension Label Linkbase Document
101.PRE XBRL Taxonomy Extension Presentation Linkbase Doenim
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AMENDMENT NO.1TO
CREDIT AGREEMENT

This Amendment No. 1 to Credit Agreement (this_“ émdment”), dated as of June 17, 2015, is made
SALESFORCE.COM, INC. , a Delaware corporation (* Borrow&y, the Guarantors party hereto, the financial insong liste
on the signature pages hereof as LendersW4EDLS FARGO BANK, NATIONAL ASSOCIATION , as Administrative Age
(* Administrative Agent’).

RECITALS

Reference is hereby made to the Credit Agreemertides of October 6, 2014 among the Borrower, thar&htors fror
time to time party thereto, the Lenders from timetitne party thereto and the Administrative Ageas @mended, restat
modified or supplemented from time to time, therédit Agreement).

The parties hereto agree to amend the Credit Agreeas set forth herein on the terms and condisenorth herein.
AGREEMENT

NOW THEREFORE, for good and valuable consideratiba,receipt and sufficiency of which are herebynagevledgec
the parties hereto, intending to be legally bounsdeby agree as follows:

1. Definitions. Unless otherwise expressly defined herein, glltakized terms used herein and define
the Credit Agreement shall be used herein as soetefUnless otherwise expressly stated hereirGedtion referenc
herein shall refer to Sections of the Credit Agreem

2. Amendments to Credit Agreementhe Credit Agreement is hereby amended as follows

(@) Clause (b) of the definition of “Change of Contralintained in_Section 1.04 amended and restated ir
entirety to read as follows:

(b) during any period of 24 consecutive months, a nitgjof the members of the board of director
other equivalent governing body of the Borrowerseeto be composed of individuals (i) who were mamslod
that board or equivalent governing body on the fiisy of such period, (i) whose election or nontimra to tha
board or equivalent governing body was approveihividuals referred to in clause (i) above comititg at th
time of such election or nomination at least a migjmf that board or equivalent governing body(iii) whose
election or nomination to that board or other egl&at governing body was approved by individuaferred to it
clauses (i) and (ii) above constituting at the tiofesuch election or nomination at least a majooityhat board ¢
equivalent governing body; or

(b) Section 9.0ds amended by (i) deleting the word “and” appeagfigr the sem¢olon in clause (z
(i) amending and restating clause (aa) in itsretytito read as set forth below; and (iii) addingeav clause (bb) as :
forth below:

(aa) Liens granted by any Foreign Subsidiary to any roff@eign Subsidiary securing Indebted:
permitted under Section 9.@8 any other obligations permitted hereunder; and

(bb) other Liens securing Indebtedness or other obbgatipermitted hereunder in an aggre
principal amount at any time outstanding not exoee#100,000,000.




3. Conditions PrecedentThis Amendment shall become effective as of thie dirst above written upi
the Administrative Agens$ receipt of counterparts of this Amendment prgperecuted by (a) a Responsible Office
the Borrower and each Guarantor and (b) the Redjuieaders.

4. Representations and Warranties; No Waiv&ach Loan Party hereby represents and warrartse
Administrative Agent and the Lenders that, as efdate hereof and after giving effect to this Anmeadt, (a) no Defat
or Event of Default has occurred and is continiangd (b) the Credit Agreement (as amended by thisment) and ¢
other Loan Documents are hereby ratified and mead#iil and remain legal, valid, binding and enfortealbligations ¢
the Borrower and the Guarantors party thereto icomance with the terms thereof except as may roéelil by
bankruptcy, insolvency, reorganization, moratorionsimilar laws relating to or limiting creditoraghts generally or k
equitable principles (regardless of whether enfoat is sought in equity or at law). The executidelivery an
effectiveness of this Amendment shall not, excepe)gressly provided herein, operate as a waivangfright, power (
remedy of any Lender or the Administrative Agendemany of the Loan Documents, nor, except as egpyrgrovide:
herein, constitute a waiver or amendment of anyipian of any of the Loan Documents.

5. Reference to AgreemengEach of the Loan Documents, including the Craditeement, and any and
other agreements, documents or instruments novwermafter executed and/or delivered pursuant tadimas hereof (
pursuant to the terms of the Credit Agreement asnaed hereby, are hereby amended so that anymeéenre such Loe
Documents to the Credit Agreement, whether dire@direct, shall mean a reference to the Credite&gient as amenc
hereby and as otherwise amended, restated, modifisdpplemented from time to time. This Amendnsdrall constitut
a Loan Document.

6. Governing Law. This Amendment shall be construed in accordarite and governed by the laws
the State of New York. This Amendment shall belfertsubject to the terms and conditions of Sectidh&3, 12.14anc
12.150f the Credit Agreement, the terms of which arerporated herein by this referenosytatis mutandis

7. Execution. This Amendment may be executed in any numbeoohterparts and by different pan
hereto in separate counterparts, each of which wsbesxecuted shall be deemed to be an originablrad which take
together shall constitute one and the same agrdemetivery of an executed counterpart of a sigretpage to th
Amendment by facsimile or by any other electron&ams (such as by email in .pdf format) shall beatife as delivery «
a manually executed counterpart of this Amendment.

[The remainder of this page is intentionally ldfirk.]




IN WITNESS WHEREOF, the parties hereto have caubed Amendment to be duly executed and deliveredhiaj
respective officers thereunto duly authorized athefdate first written above.

BORROWER: salesforce.com, inc.,
a Delaware corporation

By /s/ Joachim Wettermark
Name: Joachim Wettermark
Title: SVP & Corporate Treasurer

GUARANTOR: EXACTTARGET, inc.,
a Delaware corporation

By /s/ Amy Weaver
Name: Amy Weaver
Title:  President




ADMINISTRATIVE AGENT : WELLS FARGO BANK, NATIONAL ASSOCIATION

, as Administrative
Agent

By /s/ Matthew Burke
Name: Matthew Burke
Title: Senior Vice President




LENDERS: WELLS FARGO BANK, NATIONAL ASSOCIATION , as a Lender, Issuing

Lender and Swingline Lender

By /s/ Matthew Burke
Name: Matthew Burke
Title: Senior Vice President




BANK OF AMERICA, N.A. , as a Lender and Issuing Lender

By /s/ Jeannette Lu
Name: Jeannette Lu
Title: Vice President






BNP PARIBAS, as a Lender

By /s/ Todd Rodgers
Name: Todd Rodgers
Title: Director

By /s/ Liz Cheng
Name: Liz Cheng

Title: Vice President






JPMORGAN CHASE BANK, N.A. , as a Lender

By /s/ Keith Winzenried
Name: Keith Winzenried
Title: Executive Director




BARCLAYS BANK PLC , as a Lender

By: /s/ May Huang
Name: May Huang

Title: Assistant Vice President




DEUTSCHE BANK AG NEW YORK BRANCH , as a Lender

By /s/ Virginia Cozenza
Name: Virginia Cosenza
Title: Vice President

By /s/ Ming K. Chu
Name: Ming K. Chu

Title: Vice President




U.S. BANK, NATIONAL ASSOCIATION |, as a Lender

By /s/ Matt S. Scullin
Name: Matt S. Scullin
Title: Vice President




THE BANK OF TOKYO-MITSUBISHI UFJ, LTD. , as a Lender

By /s/ Richard Ong Pho
Name: Richard Ong Pho
Title: Director




RESELLER AGREEMENT
The Parties

This Reseller Agreement (hereinafter thé&dgreement") is betweensalesforce.com, inc, a Delaware corporation having
principal place of business at The Landmark @ Oreekit, Suite 300, San Francisco, California 9410%gther with an
Salesforce.com Entity that becomes a party to Kgseement by way of addendum hereto, hereinaftéerned to as “
Salesforce.cont) and Salesforce.org, a nonprofit public benefit corporation having fitsncipal place of business at 50 Fren
Street, Suite 300, San Francisco, California 9418&ether with any Salesforce.org Entity that beesra party to this Agreem:
by way of addendum hereto for purposes of resefiagyices hereunder, hereinafter referred toReseller” or “ Salesforce.or:

"),

Salesforce.com and Reseller are eacliParty ” and collectively the ‘Parties” to this Agreement. This Agreement consists o
sections marked@he Parties, Signatures, Definitions, andTerms and Conditions, as well as the following attachments wi
are incorporated herein by reference:

Exhibit A Exhibit D Exhibit G
Pass-Through Terms Services available for Resale Qualified Customer Exceptions
under this Agreement
Exhibit B Exhibit E Exhibit H
Sales Training; Technical Training HIPAA Business Associate Addendum Use Cases and Decision Trees
and Enablement
Exhibit C Exhibit F Exhibit |
Sample Reseller Order Form Data Processing Addendum Licensed Marks
Signatures

When signed on behalf of both Parties below, tB#éctive Date” of this Agreement shall be August 1, 2015.

IN WITNESS WHEREOF, the Parties, by their respectiuthorized signatories, have duly executed tlgjeedment as of tl
Effective Date.

SALESFORCE.COM, INC. SALESFORCE.ORG
By: /s/ Mark J Hawkins By: /s/ Shanti Ariker
Name: Mark J. Hawkins Name: Shanti Ari

Title: Chief Financial Officer and Title:R{ Global General Counsel
Executive Vice President

Date: August 1, 2015 Date: August 1, 2015




Definitions
“ Activities " means Reseller’'s sales and support activitiesezoplated under this Agreement

“ Affiliate " means any entity which directly or indirectly owmiscontrols, is directly or indirectly owned or ¢miled by, or i
under common ownership or control with the subgatity. "Control" for this purpose means holdingrenthan 50% of the sha
or stock having the power to vote at a general imgeir equivalent.

“ Change in Control” means a merger, acquisition or other corporatestaction in which the owners of all of the subgatity’s
voting interests immediately prior to the transactown less than 50% of the voting interests ofsiecessor entity resulting fre
the transaction.

“ Content” means information obtained by Salesforce.com frisneantent licensors or publicly available souraed provided t
a Qualified Customer pursuant to its purchase bbastiptions to certain Services from Reseller, asenfully described in tt
Documentation.

“ Customer” means a company or other legal entity which pueh&ervices for its own internal business purpaseswhicl
accepts some form of Salesforce.com Service Taants Affiliates of that company or entity Qualified Customer” means ar
Customer that meets one or more of the followirnigga (i) through (v) below:

@ any organization that has received a determindttter from the U.S. Internal Revenue Service yerg that i
gualifies for 501(c)(3) status, excluding certaimblic sector and health system accounts as spadifi&€xhibit G
(Qualified Customer Exceptions);

(i) fiscally-sponsored organizations (i.e., amgamnization for which a non-profit organization leegended its taxxemp
status to the sponsored organization (e.g. thesTadmter));

(iir) any charitable organization located outside theiddnBtates that has received a determination imorse jurisdictio
substantially equivalent to that describe®urb-part (i) above;

(iv) any for-profit or notfor profit corporation that meets comprehensive #maghsparent social and/or environme
standards as agreed in writing by Reseller ancCtirapany from time to time, including 501(c)(4) amétrofinance
institutions, excluding certain public sector arhlth system accounts as specifie@Eihibit G (Qualified Custome
Exceptions); and

(V) all for-profit and norprofit public or private institutions whose primgwyrpose is educational, including for exarr
K-12 elementary schools, secondary schools, collagesiniversities, as well as university consortiimg excludin
for-profit colleges or universities).

“ Customer Data” means electronic data and information submittedhto Services by or for a Customer or collected
processed by or for a Customer using the Servioediding Content and Non-Salesforce.com Applicetio

“ Decision Tree” means one of the guidelines and procedural stepsribed in text and chart formatirhibit H (Use Cases al
Decision Treesjo help the Parties resolve any dispute betweeesfmte.com and Reseller over whether or not apptive o
existing or transitioning Customer meets the ddtef a Qualified Customer.

“ Direct MSA Customer” means a Customer who has executed Salesforceét®nTerms with Salesforce.com.

“ Documentation” means Salesforce.combnline user guides, help and training materiakttie applicable Services, access
via www.help.salesforce.com or login to the appileaServices, as updated from time to time, incigdivithout limitation an
notices and license information, external usagécigs, and security, privacy and architecture doentation for the applicak
Services accessible through the Trust and Comliaaction of the help.salesforce.com website at:
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help.salesforce.com/apex/HTViewSolution?urlnamesFand-Compliance-Documentation&language=en_US
or any successor website, as updated from timenta t
“ Initial Term ” means the initial term of this Agreement, asastin Table 1 above.

“ Licensed Mark(s)” means the names, logos, trademarks and services roai&alesforce.com identified in the list attaclae
Exhibit | (Licensed Marks) to this Agreement, as Salesfoore.gpdates such list from time to time.

“ Marketplace " means an online directory, catalog or marketpldcapplications that interoperate with the Servidasluding
for example, the AppExchange located at www.satesfoom/appexchange, the Heroku add- catalog located
addons.heroku.com, and any successor websites

“ Malicious Code” means code, files, scripts, agents or programsdet® to do harm, including, for example, viruseserms
time bombs and Trojan horses.

“ Materials " means any materials, including without limitatidiedature, brochures, data books, data sheets jt@abferences
advertising that Reseller (or a third party on Ress behalf) produces, distributes, sells or dispkyd which use or incorpor:
one or more Licensed Marks.

“ Non-Salesforce.com Application” means a Wellbased or offline software application that is pded by Reseller or a th
party (including Salesforce.com Labs) and is desigto interoperate with a Service, including, feample, an application that
developed by or for Reseller or its Customer, stell on a Marketplace, or is identified as Salesfaom Labs or by a simi
designation.

“ Pass-Through Customer’ means a Qualified Customer purchasing Servicashhs accepted the Padsough Terms offere
by Reseller in accordance wiBection5 (Customer Agreements and Product Specific Teias) has not previously execute
Salesforce.com MSA, or if the Customer has exec@akksforce.com MSA, it does not apply to the Sewithe Qualifie
Customer intends to purchase.

“ Pass-Through Terms” means the terms attached Bshibit A (PassThrough Terms) (as such terms may be update
Salesforce.com from time to time provided that angh update applies generally to all resellergpdated by Salesforce.com v
respect only to Reseller and Qualified Customeadesforce.com may make such update only as mutagliged between t
Parties as an amendment hereto).

“ Product Specific Terms” means additional restrictions on use and/or aduititerms and conditions that Reseller must ad
Reseller Order Form that apply specifically to sppe&Services included in the order.

“ Reseller Order Form” means ordering documents that Reseller and Quhlfiestomers enter into that specify the Servical
Reseller will resell to the Qualified Customer, stantially in the form oExhibit C (Sample Reseller Order Form) or in such f
as the Parties may agree in writing, and including addenda and supplements thereto.

“ Salesforce.com Entity’ means the Salesforce.com Affiliate authorizings&ker's resale of Services under this Agreement
given location as follows:

» With respect to Reseller'resale of Services in the United States or anathéntry in North, South or Central Americe
the Caribbean, the Salesforce.com entity is salesiwom, inc. with a principal place of businessated at The Landme
@ One Market, Suite 300, San Francisco, CA 9410A;US

» With respect to Reseller'resale of Services in a country in Europe, theldié East or Africa, the Salesforce.c
authorizing entity is salesforce.com EMEA Ltd., wé principal place of business located at Flogr&8esforce Towe
110 Bishopsgate, London EC2N 4AY, UNITED KINGDOM.

“ Salesforce.com MSA' means Salesforce.comstandard master subscription agreement thatf&aesom enters into direc
with Customers and that applies to Services a Gwstpurchases directly
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from Salesforce.com. A Modified Salesforce.com MSA’ means a Salesforce.com MSA modified in writing layeSforce.cot
and the Customer to allow it to apply to Servic&uatomer purchased from a reseller.

“ Salesforce.com Service Termsmeans the terms which govern a Customer’s uskeoEervices, either the PaRsrough Term
or a Modified Salesforce.com MSA.

“ Salesforce.org Entity” means the Salesforce.org Affiliate engaged as #seler in the resale of Services under this Agese
in a given location as follows:

» With respect to Reseller'resale of Services in the United States or anathéntry in North, South or Central Americe
the Caribbean, the Salesforce.org Entity actinthasReseller is Salesforce.org, with a principakpl of business local
at 50 Fremont Street, Suite 300, San Francisco9€I®5 USA; and

» With respect to Resellar'resale of Services in a country in Europe, thdd\éi East or Africa, the Salesforce.org El
acting as the Reseller is Salesforce.org EMEA ladhitwith a principal place of business at Villagd-@or 26 Salesfort
Tower, 110 Bishopsgate, London EC2N 4AY, UNITED K3INOM.

“ Service” or “Services” means the Salesforce.com products and servicesited inExhibit D (Services available for Res
under this Agreement) that a Qualified Customeemdinder a Reseller Order Form and which Salesfosm makes availat
online, including associated offline componentsjescribed in the Documentation but excluding Caréed NonSalesforce.co
Applications.

Upon execution of this Agreement by salesforce.dam,and Salesforce.org,Territory ” means those countries located in N
and South America (including the Caribbean but wkdg any countries where sales are prohibited gpli@able laws). Tr
“Territory” will expand to include those countrikscated in Europe, the Middle East and AfricdEMEA ") upon execution of ¢
EMEA-specific addendum to this Agreement authogz8alesforce.org to resell Services in EMEA. Therfifory” will expand tc
include those countries located in the Asia Pacdmion other than Japan (collective\APAC ") upon execution of an APAC-
specific addendum to this Agreement authorizing§falce.org to resell Services in APAC.

“ Trademark License” means the license to Reseller from Salesforce.astmoezing Reseller to use the Licensed Mark
described irBection 14(Trademark License).

“ Trademark Usage Policies’ includes the themurrent Salesforce.com Trademark List and Traderaack Copyright Usag
Guidelines (available on Salesforce.com’s main wepsnd the thewurrent Salesforce.com Partner Branding and Logagt
Guidelines and Partner Press Release Guidelindalalezat:

www?2.static.com/assets/pdf/misc/Partner_Brandingd€imes_Salesforce2014-06.pdf

or such other URL as updated by Salesforce.com fiiora to time (collectively, “Usage Policies™pgether with such oth
trademark usage policies and guidelines as Satestmmm makes available from time to time. The Udagkcies are subject
change in Salesforce.com’s sole discretion.

“Upgraded Support " means the upgraded support service packages otigr&alesforce.com and marketed by Reseller tie
designed to facilitate a Customer’s use of the iBesvand are listed iExhibit D (Services available for Resale under
Agreement).

“ Users” means an individual who is authorized by Custoroarse a Service or Upgraded Support offering, floonmy Custome
has ordered the Service, and to whom Customerdl@srce.com at Customerfequest) has supplied a user identificatior
password. Users may include, for example, emplgoyeassultants, contractors and agents of Custoamet,third parties wit
which Customer transacts business.
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Terms and Conditions

1. Marketing Rights.

a. Subject to and conditional upon the terms of thigement, Salesforce.com hereby grants to Regblenon-
exclusive, non-transferable, nsoblicensable right to market Services (includietated Upgraded Support offerings) in
Territory to potential and existing Qualified Custers during the Term of this Agreement, provideat:tlii) Reseller shall n
make any representations, warranties or guaratadg@salified Customers or potential Qualified Cusérs concerning the Serv
that are inconsistent with or in addition to thasade by Salesforce.com in this Agreement, the Decation or otherwis
specifically authorized by Salesforce.com to Resah writing; and (i) Reseller shall comply at #mes with the Tradema
Usage Policies as published by Salesforce.com fimmto time.

b. Rules of Sales Engagement.

(1) Sales EngagementSalesforce.com will instruct its sales persorgmterally not to sell to Qualifi
Customers in the Territory.

(i) Disputes. If a dispute over either Pargytight to sell to a Customer arises that cannatbelved withii
five (5) days, then the applicable Salesforce.cafesspersonnel involved must document and subm@alesforce.com SV
Business Planning (or other senior executive sectid by Salesforce.com) and Reseller must subntitet CEO of Reseller f
resolution of the dispute within fifteen (15) dayfnot resolved, then the dispute will be escalate the Vice Chairman and
CEO of Salesforce.com for resolution.

(iii) In recognition of mutual efforts to transfer LAQ#ased Qualified Customers from Salesforce.cc
Reseller Order Forms, subscriptions to the Sentlzaiswere sold to any entities in LACA prior to i, 2015 that would quali
as Qualified Customers under this Agreement maybeotenewed under the Salesforce.com Master SphisariAgreemer
applicable to the expiring Salesforce.com Ordentand may only be renewed under a Reseller Ordan Feferencing the Pass-
Through Terms or negotiated equivalent. The Pastiiscontinue to work together to communicate tadlfied Customel
generally about this change and specifically asgfahe lead up to each Qualified Customer’s resdew

2. Resale Rights

Subject to and conditional upon the terms of thgge®ment, Salesforce.com hereby grants to ResbB#enon-exclusive, non-
transferable, nosublicensable right to resell the Service and UgetlaSupport offerings (i) in the Territory to Quialdl
Customers and potential Qualified Customers foir then internal business purposes and not for &rrtesale; (i) in the Territo
to other resellers appointed by Salesforce.com fioma to time; and (iii) to companies outside therritory with Salesforce.cora’
prior written approval.

3. Services

Reseller may only market and resell those versiminthe Service and Upgraded Support Offerings dasdrin Exhibit D
(Services available for Resale under this Agreejment

4. Reseller Requirements

Reseller shall use its best efforts to market @sel the Service and Upgraded Support offeringbenTerritory to potential a
existing Qualified Customers. Reseller shall ngtn{ake the Service and Upgraded Support offerengslable to anyone ott
than Qualified Customers and Qualified Customeisers; (i) represent itself as an agent of $@les.com for any purpose,
(i) make or purport to make any representatiorgrranty, condition or obligation on Salesforce.cerbehalf, or comrr
Salesforce.com to any agreement.
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5. Customer Agreements and Product Specific Term

a. Upon Reselles request, Salesforce.com shall confirm whether@ugtomer has a Salesforce.com MSA or i
Customer has a Modified Salesforce.com MSA, andiich Services the Salesforce.com MSA applies.

b. Reseller shall ensure that each PHsssugh Customer enters into a written agreemettit Réseller for the provisi
of the Service and any Upgraded Support offeriagg, such agreement shall include terms and conditio less restrictive th
the Passhrough Terms or such other end user subscripgomg as the Parties may agree in writing. Resshall express
include in its ordering documentation that suchsHdgough Terms or such other end user subscriptiong are for the benefit
— and are enforceable bySalesforce.com as a third party beneficiary. Resetlay implement its agreements with Custol
either by way of a legally binding, online clickrtlugh process (which allows for tracking of accap& or as a Customsigne
paper agreement.

c. Reseller shall advise each of its Pass-Throughothests that it is contracting solely with Resellad @ahat Pass-
Through Customers have no contractual relationsftip Salesforce.com.

d. Salesforce.com may from time to time update thes#hsough Terms on written notice to Reseller, anthsevise:
Exhibit A (PassThrough Terms) shall become effective thirty (38yslafter the date of such written notice. Foraheidance ¢
doubt, Reseller is not required to update such-Phassugh Terms with respect to its existing Pakssugh Customers unless
until such existing Pass-Through Customers rendsaiptions to the Services purchased from Reseller

e. For the avoidance of doubt, pricing of Services aipdjraded Support offerings resold by Reseller bl solel
between Reseller and its Customers.

f.  With respect to each Qualified Custonseorder for Services, Reseller shall ensure thaPaaduct Specific Terms
the applicable Order Form are replicated eithentidally or as equivalent terms no less restricthen the Product Specific Ter
in Reseller’s order form with the same Qualifieds@mer.

g. Upon request from Salesforce.com, Reseller shalmptly cooperate and provide reasonable assist&w
Salesforce.com with respect to Salesforce.com eimigrany right of Salesforce.com under the Pds®ugh Terms, or in tl
event of any reasonably suspected or actual brethe Pas§hrough Terms by the Qualified Customer. Such neaiske
assistance shall include without limitation promgitoviding notices to the Qualified Customer.

h. Reseller acknowledges that Salesforce.com hasirceights to terminate the Pa$srough Terms with respect t
Qualified Customer as set out in the Pakssugh Terms. Reseller shall ensure that in suchse it has a right to terminate
order forms with such Qualified Customer. In anemy if the Pas3hrough Terms are terminated by Salesforce.coma
particular Qualified Customer in accordance witbction 11(Term and Termination), Reseller will pay any ump#ées due f
Salesforce.com covering the remainder of the tdrall @rder Forms with respect to such Qualifieds@uner.

6. Provisioning of the Service and Upgraded Support Gérings.

Upon receipt of an order for Services and/or Upgda8upport Offerings from a Qualified Customer, éles shall provision tr
applicable Services and/or Upgraded Support Offsrthrough Salesforce.com’s provisioning system.

7. Intentionally Left Blank .

8. Fees

a. Salesforce.com’s Fees to Resellé8alesforce.com shall not charge any fees to RedelieServices subscriptio
and Upgraded Support offerings provided pursuattiitoAgreement, provided
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however, that Reseller shall reimburse Salesfoooe for the direct cost of providing Upgraded SupporQualified Customers
accordance witlsection 10(Salesforce.com Suppo®ub-parts (d), (e)and(f) .

b. Reseller's Fees to Qualified CustomersReseller is free to charge each Qualified Custonfextever fees it deel
appropriate or shall negotiate with the Qualifiags@mer for the Service and Upgraded Sup@uhscription fees for the Serv
shall include Salesforce.com’s Standard Success iRlaccordance witlsection 10(Salesforce.com Support) below. Resi
shall not unbundle the Standard Success Plan fnensérvice or otherwise charge Qualified Custorfarshe Standard Succe
Plan.

C. Suggested List PriceSalesforce.com may, in its discretion, publish ag@ested List Price’or some similar pric
description, which lists the prices that it suggeate appropriate for the Service. Reseller is umae obligation to charg
Suggested List Prices to a Qualified Customer.

d. Taxes.Unless otherwisstated, Salesforce.com's fees do not include amgtdevies, duties or similar governme
assessments of any nature, including, for examalkie-added, sales, use or withholding taxes, assesbgb#my jurisdictiol
whatsoever (collectively, Taxes”). Reseller is responsible for paying all Taxes asgediwith its purchases. Any sales, v
added tax, service or registration taxes shalth& extent required by applicable law, be addethéoamount of fees due
Reseller to Salesforce.com as calculated in aconoedwith the provisions of this Agreement and, ekaehere otherwise statt
will be due and payable by Reseller in accordanitle the payment terms set out in this Agreement.drarity, Salesforce.com
solely responsible for taxes assessable agaibstsgd on its income, property and employees. Foptiiposes of this clause, °
income” means Salesforce.com’s income after deducticallapplicable expenses other than corporate indarme

e. Platform Reseller Fees for Qualified CustomersFor the first year of the Term, and each year tiféze for the
remainder of the Term unless Salesforce.com previtkseller with at least thirty (30) dayitten notice prior to an annivers:
of the Effective Date of its intention to end oremd this provision, Salesforce.com shall pay toeReisany fees received
resellers registered in Salesforce.com’s Platfoeselter Program (Platform Resellers”) for sales to Qualified Customers (
Platform Reseller Fees for Qualified Customers’). Each month, Platform Reseller Fees for QualifiecstGumers will b
calculated based on a reconciliation of Salesfoora’'s and Reselles'records. Salesforce.com will pay any PlatformeResFee
for Qualified Customers to Reseller within foftye (45) days after the end of the calendar mamtivhich they were received
Salesforce.com.

f.  Acquired Product Fees.To the extent that Qualified Customers cannot paselsubscriptions for Acquired Prodi
from Reseller but instead must purchase them fralasforce.com, and fees for any subscriptions fayuived Products purchas
by Qualified Customers are paid to Salesforce.cothrmt to Reseller, then Salesforce.com shall p&Beseller a referral fee.

g. Reseller Commission Plans for Acquired Products Reseller agrees to cooperate in good faith wetlesSorce.cot
on any substantial change it intends to make tadnemissions payable by Reseller to Reseller AEAaquired Product sales.

9. Invoicing and Payment

a. Payment Terms.R eseller will pay all fees specified in Order Formsaddition to any Taxes invoiced to Reselle
accordance witfsection8 (d) (Taxes) aboveExcept as otherwise stated in the Order Form,e@sfare based on Services
Content purchased and not actual usage, (ii) payrobligations are non-cancelable and fees paidnarerefundable, (iii
guantities purchased cannot be decreased duringléheant subscription term, (iv) fees shall beoioed annually in advance, ¢
(v) fees shall be due and payable thirty (30) deys the date of the invoice. The foregoing paynmtentns shall apply regardle
of Resellers payment arrangements with any Qualified CustoiReseller is responsible for providing complete awcdurat
billing and contact information to Salesforce.cama aotifying Salesforce.com of any changes to $nftirmation.
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b. Reseller Responsible for Invoicing Qualified Customars. Reseller is solely responsible for collecting ak$ du
from each Qualified Customer for the Service, amalgnvoice the Qualified Customer directly forcbufees. Reseller bears -
risk of Customer nopayment, and shall not be relieved of its obligatio pay fees owed to Salesforce.com in the eveahy
such non-payment.

10. Salesforce.com Suppor

a. During the term of each User subscription, Salesf@om will provide Users with Support Serviceslascribed i
the Salesforce.com Standard Success Plan desoriptilable at

www?2.sfdcstatic.com/assets/pdf/misc/salesforce dstatplan.pdf

b. If User purchases Upgraded Support from Resellalesforce.com will provide Upgraded Support to Weer:
according to the Salesforce.com Premier Success Blascription available at

www?2.sfdcstatic.com/assets/pdf/misc/salesforce mgrans.pdf

c.  Standard Support Services and Upgraded Suppordedechnical support for Reseller products suciNG&
Connect, Non-Profit Starter Pack, Advancement Cohrie is Reselles responsibility to train technical support teamgiw
Salesforce.com on these products.

d. Reseller will reimburse Salesforce.com quarterly fd) the cost of a dedicated technical suppoogrwithir
Salesforce.cons’ technical support organization that provides Tieand Tier 2 support to Qualified Customers; ag)
Salesforce.com’s cost to deliver Upgraded Support.

e. Costs to deliver Upgraded Support shall includertmiitbe limited to the cost to Salesforce.com afcess Managel
delivery of any Accelerators, development and nasiance of any Resellspecific Accelerators, and any additional Upgr:
Support cases managed outside the dedicated tatbnjgport group described 8ection 10 (d)above. The amount that Rese
will reimburse Salesforce.com will be calculatecaderly by Salesforce.cos’Finance team, using current Salesforce.com
arising from User’s consumption of Upgraded Suppothe quarter.

f.  Salesforce.cons' Finance team will prepare and send an invoideetgeller by first week of the third month of e
guarter of Salesforce.com’s fiscal year (Februattyrdugh the following January 31).

g. Payment from Reseller is due by last day of thetqua

h. Salesforce.com will assign a Support manager tieveissues related to the quality of Upgraded Supgpeodelivere
to Qualified Customers.

i.  Reseller will reimburse Salesforce University ftsr development and maintenance of Resesleeific certification:
excluding any pro bono work done by Salesforce.soemployees.

11. Term and Termination

a. Term. This Agreement shall begin on the Effective Datd arcept as provided herein shall continue forlttitgal
Term of five (5) years, after which point it shalitomatically renew for additional one year renepaiiods (each, aRenewe
Term”), unless either Party provides written notice todbiger Party of its intention not to renew at leas¢ hundred and eigt
(180) days prior to the pending renewal date. Tiigal Term and any Renewal Terms shall be consilecollectively, th
“Term” of this Agreement.

b. Termination without Cause. Either Party may terminate this Agreement withause at any time after the firsty
of the Term upon six months’ written notice to tiber Party.

c. Termination for Cause. Either Party may terminate this Agreement and/gr @rder Form hereunder (i) upon
days written notice to the other Party of a matdsreach if such breach remains uncured at theratxm of such period; (|
immediately on written notice if the other Partycomes the subject of a petition in bankruptcy or etier proceeding (whett
voluntary or involuntary) relating to
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insolvency, administration, receivership, admimiste receivership, liquidation or assignment fur benefit of creditors, or if t
other Party suspends or ceases, or threatens persl®r cease, carrying on all or a substantial gfaits business, or takes
suffers any similar or analogous procedure, aabioavent in consequence of debt in any jurisdigtmm(iii) immediately if th
other Party is subject to a Change in Control iofaf a direct competitor of the terminating Party

d. Termination of the Trademark License. Without limiting Salesforce.cora’ rights with respect to the en
Agreement undeiSub-part (c) (Termination for Cause) immediately above, Saleffmom may immediately terminate
Trademark License for one or more uses of one gerhmensed Marks on written notice to Resellefi)fResellers uses of ar
of the Licensed Marks are inconsistent with thed€rmaark License; (ii) Reseller uses any marks thatnat identified in thi
Agreement as Licensed Marks without Salesforce.sgmetmission; (iii) Reseller challenges Salesfaam!s ownership of ar
Licensed Marks or the validity of one or more Lised Marks; and/or (iv) any of Reselkegervices, Activities or Materials fail
meet Salesforce.com’s quality control standardsth@meurrent Trademark Usage Policies. In addition te fbregoinc
Salesforce.com may terminate the Trademark Lic@rsene or more uses of one or more Licensed Mérksvithout stating ar
reason upon one hundred and eight (180) dayigten notice to Reseller; or (2) immediately #I&sforce.com believes in its s
discretion that such termination will avoid or hal¢laim of infringement, unfair competition ordaladvertising.

e. Effects of Expiration or Termination . Expiration or termination of this Agreement shadt relieve the Parties
any rights or obligations accruing prior to suclpieation or termination. Upon expiration or terntioa for any reason (i) all
Reseller's rights to resell and market the Serarafor Support shall cease; (i) Reseller shall ediately cease all representati
that it is a Salesforce.com Reseller, and (iiiheBarty shall return to the other all Confidentidbrmation of the other Party in
possession or under its control. Following expmatof the Agreement (including if a Party elects$ t@orenew), each Order Fo
(including all User subscriptions, Salesforce.cdtigations to provide the Service, and Resellempayt obligations thereund
outstanding at the time of such termination or etjon shall remain in effect for the duration tf ierm and shall continue to
governed by this Agreement as if it had not beemiteated ("Legacy Orders"), except, at Salesforce.cosndption, to the exte
of any material breach by the applicable Customéisgayment obligations for the Service or théeSmrce.com Service Terr
Additionally, Salesforce.com shall have the optasrassuming the Customer relationship and at it®openewing any expirir
Legacy Orders directly with a Customer without payinto Reseller. Upon termination or expiratiortltoé Agreement, Resel
shall immediately cease all use of the Licensedkilan relation to all of its Activities and Matelsaincluding as or within i
company name and trade name, unless usage of scehsed Marks is allowed in a separate written exgent between tl
parties.

f.  Survival. Notwithstanding any other provision of this Agreermda) the termination or expiration of this Agneen
will not relieve either Party of its outstandingyp@ent obligations at the time of such terminationegpiration; and (b) tt
following provisions of this Agreement and thoseeadped as surviving provisions in this Agreemeahd all other provisiol
necessary to their interpretation or enforcemeiit,swrvive indefinitely after the expiration orrtaination of this Agreement a
will remain in full force and effect and be bindinogon the Parties as applicable: the obligationth@fParties set forth iBection:
9 (Invoicing and Payment}1 (Term and Termination},2 (Confidentiality),13 (Intellectual Property)(14)(c) (Ownership),(15)
(d) (Warranty Disclaimer)16 (Mutual Indemnification)17 (Limitation of Liability), and19 (General) shall survive any expirat
or termination of this Agreement.

12. Confidentiality

a. Definition of Confidential Information . “ Confidential Information " means all information disclosed by a P
(* Disclosing Party”) to the other Party (Receiving Party”), whether orally or in writing, that is designatedcamfidential o
that reasonably should be understood to be cortfalagiven the nature of the information and theewmstances of disclosu
Confidential Information of Customer includes Custr Data; Confidential Information of Salesforcencmcludes the Servic
and Content; and
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Confidential Information of each Party includes tleems and conditions of this Agreement and all@rBorms (includin
pricing), as well as business and marketing pleetnology and technical information, product plans designs, and busin
processes disclosed by such Party. However, Canfaddnformation does not include any informatithat (i) is or becomt
generally known to the public without breach of ayigation owed to the Disclosing Party, (ii) wasown to the Receiving Pa
prior to its disclosure by the Disclosing Partyheitit breach of any obligation owed to the Disclgdiarty, (iii) is received from
third party without breach of any obligation owedthe Disclosing Party, or (iv) was independentyaloped by the Receivi
Party.

b. Protection of Confidential Information . The Receiving Party will use the same degreea# that it uses to prot:
the confidentiality of its own confidential inforran of like kind (but not less than reasonableel#i) not to use any Confident
Information of the Disclosing Party for any purpaadside the scope of this Agreement, and (ii) pkes otherwise authorized
the Disclosing Party in writing, to limit access@onfidential Information of the Disclosing Partythose of its and its Affiliates’
employees and contractors who need that accegifposes consistent with this Agreement and whe Isigned confidentiali
agreements with the Receiving Party containinggatoins no less stringent than those herein. NeRbety will disclose the terr
of this Agreement or any Order Form to any thirdtyather than its Affiliates, legal counsel and@aantants without the ott
Party’s prior written consent, provided that a Party thakes any such disclosure to its Affiliate, legalinsel or accountants v
remain responsible for such Affiliate’s, legal ceahis or accountant’s compliance with tliection 12

c. Compelled Disclosure. The Receiving Party may disclose Confidentiabinfation of the Disclosing Party to
extent compelled by law to do so, provided the Rang Party gives the Disclosing Party prior notafethe compelled disclost
(to the extent legally permitted) and reasonab$gstence, at the Disclosing Party's cost, if thec@sing Party wishes to cont
the disclosure. If the Receiving Party is compeligdaw to disclose the Disclosing PagyConfidential Information as part ¢
civil proceeding to which the Disclosing Party iparty, and the Disclosing Party is not contesthng disclosure, the Disclosi
Party will reimburse the Receiving Party for it@senable cost of compiling and providing secureesedo that Confident
Information

d. Customer Data Obligations.Reseller shall have no right to access Customea Drader this Agreement.

13. Intellectual Property

a. Ownership. Salesforce.com retains all right, title and intefiesand to the Service and all material provide
Salesforce.com to Reseller, Customer and UseBalgsforce.com IP’). Salesforce.com reserves all rights not expressintgt
to Reseller by this Agreement. Reseller shall ti@napt or purport to transfer any ownership intenesany Salesforce.com IP
Customer or to any other third party.

b. Equitable Relief. Reseller acknowledges that any breach of itggabibns with respect to the proprietary right
Salesforce.com may cause Salesforce.com irrepaiajpliy for which there are no adequate remedietaat in which cas
Salesforce.com shall be entitled to apply for explé relief in addition to all other remedies aabié to it.

c. License by Reseller to Use FeedbackReseller grants to Salesforce.com and its AtéBaa worldwide, perpetu
transferrable, irrevocable, royaltsee license to use and incorporate into the Sesviany suggestion, enhancement rec
recommendation, correction or other feedback pexlidy Reseller relating to the operation of thesiges.

salesforce.com, inc.

CONFIDENTIAL Page 100f 46




14. Trademark License.
a. License Grant.

0] License. Subject to the terms of this Agreement, Salesfoora. hereby grants to Reseller a revocable, nc
exclusive, royalty-free, non-transferable, reublicensable, license to use the Licensed MarkbeénTerritory during the Ter
solely in connection with Activities. Salesforcentoalso grants the right to Reseller to include SBEDRCE an
SALESFORCE.ORG marks within Reseller's company nameé tradename provided that such Resslledmpany name a
tradename is uses solely for the Activities. Excaptexpressly permitted, Reseller shall not uselLibensed Marks on or
connection with any goods or services in traderatfien as part of the Activities. Nothing in thigii®@ement shall limit or restr
Salesforce.cons' right to grant similar rights or licenses to amemore additional persons, firms, corporationsther entities i
Salesforce.com’s sole discretion and Salesforcegrayt Reseller additional rights under other agegs.

(i)  Additional Licensed Marks. Reseller agrees that it shall not adopt, use dk se@rotect in any way, a
trademarks, service marks, logos, stylizationgtber source identifiers without Salesforce.comrior written approval. Resel
may request approval by submitting an email requeeSalesforce.cora’trademark group at the trademarks@salesforcesoaan
alias. Salesforce.com shall have sole discretigretanit or prohibit use of said mark(s). If Salestocom permits Reseller to |
the mark, the Parties agree that (i) Salesforce.sball own the mark, and may opt to attempt to stegithe mark .
Salesforce.cons’ sole discretion, (ii) the mark will be deemedexditb the list of Licensed Marks, and treated hgensed Mar
under this Agreement, (iii) Reseller shall use saark as Salesforce.coslicensee, subject to the terms of this Agreemsaam
(iv) any such use shall inure to the sole benéf@alesforce.com.

(i) List of Licensed Marks. The Parties agree that Salesforce.com shall haveight, at its sole discretion,
update the list of Licensed Marks from time to tifoethe purpose of adding new marks for use byeRarsas described in Sect
14(a)(ii) above, or for the purpose of updating amisting Licensed Marks. Any marks added or updiatiter the Effective Da
shall be treated as Licensed Marks under this Agee¢. Reseller agrees that any use by Resellemyohew Licensed Marks (
which Salesforce.com adds to the list of Licenseatld after the Effective Date, or (b) to which tParties agree in a sepal
agreement shall be made subject to the terms oRigrieement.

b. Quality Control.

()  Quality Standards. Reseller agrees that the nature and quality ofnaatgrials, products and services it sup|
in connection with the Licensed Marks shall be ighhquality in Salesforce.com’s industry and in &ks’s industry, shall ni
adversely affect the good name of Salesforce.cowh,shall conform to the standards as may be phestirom time to time t
Salesforce.com. Reseller further agrees that atemads, products and services made, shipped, pgeameold or otherwi
provided hereunder by Reseller shall be in confgrmuith all applicable laws and regulations, anteStorce.com’s specification.

(i)  Markings. Reseller will cause the Licensed Marks to be disgdaonly in such form or manner as may
specifically approved by Salesforce.com. Reselldlralso cause to appear on all materials on ocdnnection with which tt
Licensed Marks are used, the following legend:

“Salesforce and the Salesforce logo are trademarkesgestered trademarks of salesforce.com, inchenU.S and oth
countries and are used under license.”

and such additional markings and notices as Saestmm may request in order to give appropriate@of any trademark, tra
name or other rights. No other markings, legendsaatices may be used by Reseller except as apprhoyethlesforce.com
advance of such use.

(i) Quality Inspection. Reseller agrees to cooperate with Salesforce.confadilitating Salesforce.cor’
monitoring and control of the nature and qualityof materials and services provided
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by Reseller under the Licensed Marks. Salesforoe.sball have the right to inspect any and all Materto assess the level
consistency and quality of such use. Reseller gimalhptly provide such specimens upon Salesforogsoequest at no cost
Salesforce.com. If, at any time, Salesforce.consaeably determines that Reseller's services or igebearing or offered
connection with the Licensed Marks fail to confaionSalesforce.corg’trademark policies and standards, Salesforcestath s
notify Reseller in writing and Reseller shall catréhe noneonformance and provide a corrected specimen gisgldhe License
Marks to Salesforce.com for review within thirtyOj3days from the written notice from Salesforce.camyarding such non-
conformance. Any failure to so conform shall cangti a material breach of this Agreement.

c. Ownership.

(1) Ownership by Salesforce.comAll right, title, and interest in and to the Licexss Marks shall rema
exclusively with Salesforce.com. During the Ternd dhereafter, Reseller will not contest Salesfamwa's exclusive right, titl
and interest in and to, or the validity of, thedrised Marks or their translations or transliteraetidn addition, Reseller will not
any manner represent that it has any interestanLtbensed Marks, except for the limited licensevmted herein. Use of t
Licensed Marks by Reseller shall inure to the dwmdeefit of and be on behalf of Salesforce.com. Bixes permitted in th
Agreement, Reseller agrees that it shall not adopse the Licensed Marks or their translationsansliterations, or any words
combination of words containing the Licensed Maixksany confusingly similar designation, as a coap® name, trade nar
trademark, service mark or certification mark. Resecknowledges that its use of the Licensed Mak provided herein will r
create or confer any right, title or interest iry ather trademark or service mark of Salesforce,ammin the Licensed Marks
combination with other words. Except as otherwisevigled for in this Agreement, Reseller shall nttim, seek or obta
protection of any kind, including registration, thie Licensed Marks or their translations or traesditions, or any lettestrings
words or combination of words containing the Licashdviarks, or any confusingly similar designationywahere in the worl
without the prior written consent of Salesforce.cdWpon termination of this Agreement for any reasalhlicensed rights in tt
Licensed Marks will automatically revert to Salesgcom.

(i) Further Action by Reseller. Reseller shall, at any time at Salesforce.com'sasly execute any docume
reasonably required by Salesforce.com to confirtesiarce.cons ownership of all rights to the Licensed MarkRéseller learr
of any use by any person or entity of a trademartkaale name similar to any of the Licensed MaReseller shall promptly noti
Salesforce.com in writing of such use.

(i) Power of Attorney. Reseller hereby constitutes and appoints Salesémreas Reselles’true and lawfi
attorney in fact, with full power of substitution Resellers name and stead, to take any and all steps, inglydoceedings at la
in equity or otherwise, to execute, acknowledge @gldver any and all instruments and assurancesssacy or expedient in or
to vest or perfect the aforesaid rights more eiffett in Salesforce.com, or to protect the sam&anforce any claim or right
any kind with respect thereto. This includes, Buhot limited to, any rights with respect to thednsed Marks that may he
accrued in Salesforce.comfavor from the respective date of first use @& Ltlicensed Marks to the Effective Date or to e
Salesforce.cons' rights under Section 11(e). Reseller hereby dexldnat the foregoing power is coupled with aenest and ¢
such is irrevocable.

15. Representations, Warranties and Disclaimel

a. Representations. Each Party represents that it has validly entaredthis Agreement and has the legal power f
So.

b. Salesforce.com Warranties In respect only of Pasdirough Customers, Salesforce.com warrants to lReskha
(a) this Agreement, the Order Forms and the Doctatien accurately describe the applicable admimist, physical, ar
technical safeguards for protection of the secucityfidentiality
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and integrity of Customer Data, (b) Salesforce.owmith not materially decrease the overall securifytloe Services during
subscription term, (c) the Services will performtemnglly in accordance with the applicable Docuragéinh, (d) subject t&ectior
15(e) (Integration with NornSalesforce.com Applications) below, Salesforce.eathnot materially decrease the functionality
the Services during a subscription term, and (e) $krvices and Content will not introduce Malicidbiede into Customes’
systems. For any breach of an above warranty, Reseéxclusive remedy shall be to terminate the appliec Order Form fi
material breach of this Agreement in accordanch tieé Termination for Cause provisions of this Agnent, and to receive a |
rata refund of the fees which were prepaid by Rexsed Salesforce.com under the applicable OrdemRehich are allocable
the subscription period after the effective datswth termination. The above warranties shall pptyato the extent of any non-
compliance resulting from the combination of thevi@e with any third party application or serviog,modification of the Servit
not authorized by the Documentation, whether byeRers Customer or any third party.

c. Reseller. Reseller warrants to that (i) Reseller has obtaiaed will maintain any and all consents, appro
licenses, or other authorizations necessary fomp#réormance of its obligations and the grant of aghts to resell under tt
Agreement; (ii) Reseller will not make any reprdaéions or warranties on Salesforce.com’s behaliauit Salesforce.cors’priol
written authorization (i.e., in the form of shanmeegotiation guidelines) or specific on#-consent (i.e., via email from a subj
matter expert within the SFDC legal team); and fictivities conducted by the Reseller, and all &t&tls supplied in connecti
with the Activities, bearing or in connection withe Licensed Marks, will comply with the terms bist Agreement and the qua
standards set forth in the Trademark License.

d. WARRANTY DISCLAIMER.

() EXCEPT AS EXPRESSLY SET FORTH IN THIS AGREEMENT, EHPARTIES DO NOT MAKE OR GIV/
ANY OTHER REPRESENTATIONS, WARRANTIES, CONDITIONS FOGUARANTEES WHATSOEVER REGARDIN
THIS AGREEMENT, THE SUBJECT MATTER OF THIS AGREEMHNOR ANY RELATED MATTER, AND EACH PART
HEREBY DISCLAIMS ALL REPRESENTATIONS, WARRANTIES, GNDITIONS, AND GUARANTEES OF EVER
NATURE AND KIND WHATSOEVER, EXPRESS OR IMPLIED BY AW, INCLUDING ANY STATUTE OR
REGULATION, OR ARISING FROM CUSTOM OR TRADE USAGEROBY ANY COURSE OF DEALING OR COURSE (
PERFORMANCE, INCLUDING WITHOUT LIMITATION ANY REPRESENTATIONS, WARRANTIES OR CONDITION
OF MERCHANTABILITY, NONINFRINGEMENT OR FITNESS FORA PARTICULAR PURPOSE. WITHOUT PREJUDI(C
TO THE FOREGOING, CONTENT IS PROVIDED ‘AS ISAND WITHOUT WARRANTY OF ANY KIND, AND EACH
PARTY DISCLAIMS ALL LIABILITY AND INDEMNIFICATION O BLIGATIONS FOR ANY HARM, DAMAGES OF
OTHER LIABILITY CAUSED BY ANY THIRD PARTY HOSTING FROVIDERS.

(i)  SALESFORCE.COM LICENSES THE LICENSED MARKS TO RESHR UNDER THE TRADEMARK
LICENSE INCLUDED IN THIS AGREEMENT “AS ISTAND WITHOUT WARRANTY OF ANY KIND. SALESFORCE.COW
HEREBY DISCLAIMS ANY AND ALL WARRANTIES WITH RESPEQ@ TO THE LICENSED MARKS, WHETHE!
STATUTORY, EXPRESS OR IMPLIED, INCLUDING ANY IMPLIE WARRANTIES OF MERCHANTABILITY, FITNES!
FOR A PARTICULAR PURPOSE OR NONINFRINGEMENT OF THIRPARTY RIGHTS.

e. Integration with Non-Salesforce.com Applications. The Services may contain features designed &vapérat
with Non-Salesforce.com Applications. To use suefitdres, Customer may be required to obtain atcoel®n-Salesforce.co
Applications from their providers, and may be regdito grant Salesforce.com access to Customecsuat(s) on the Non-
Salesforce.com Applications. If the provider of arNSalesforce.com Application ceases to make tha-$abesforce.co
Application available for interoperation with thertesponding Service features on reasonable te®aissforce.com may cei
providing those Service features without entitidgstomer to any refund, credit, or other compeasati
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16. Mutual Indemnification

a. Indemnification by Salesforce.com. Salesforce.com will defend Reseller against alaym; demand, suit
proceeding made or brought against Reseller bysa-Raough Customer based on a claim, demand, spitomeeding (i) made
brought against that Customer by a third partygalig that the use of a Service in accordance wiith Agreement infringes
misappropriates such third pasyintellectual property rights; or (ii) arising froan unauthorized disclosure of Customer
resulting from SFDC'’s breach of its obligations en8ection 12(Confidentiality), Exhibit E (HIPAA Addendum) orExhibit F
(Data Processing Addendum) (each@ldim Against Customer”), and will indemnify Reseller from any damages, atgrfee
and costs finally awarded against Reseller astre§ or for amounts paid by Reseller under arcapproved settlement of
Claim Against Customer, provided Reseller (i) pragngives Salesforce.com written notice of the @lakgainst Customer, (
gives Salesforce.com sole control of the defensksattlement of the Claim Against Customer (ex¢kat Salesforce.com m
not settle any Claim Against Customer unless itbaddionally releases Reseller of all liabilitynda(iii) gives Salesforce.com
reasonable assistance, at Salesforcesoexpense. If Salesforce.com receives informatitmoutn an infringement
misappropriation claim related to a Service, Salesf.com may in its discretion and at no cost teeiter (A) modify the Servici
so that they no longer infringe or misappropriatdgthout breaching Salesforce.com’s warranties untigalesforce.co
Warranties” above, (B) obtain a license for Resgall€ustomers continued use of that Service in accordance thighAgreemen
or (C) terminate Reseller’s subscriptions for tBatvice upon 30 daysiritten notice and refund Reseller any prepaid fesd by
Reseller covering the remainder of the term oftémminated subscriptions. The above defense aredrindication obligations ¢
not apply to the extent a Claim Against Customéearfrom Content, a Non-Salesforce.com Applicatitesellers breach of th
Agreement, or its Customer’s breach of the Salesfoom Service Terms.

b. Indemnification by Reseller. Reseller will defend Salesforce.com against anym;laemand, suit or proceed
made or brought against Salesforce.com (i) byrd thérty or a Customer based on a representatiole tma Reseller or Reseller’
agent to such third party, including without lintiten any misrepresentation or any representatiotienia breach o$ectionl (b)
(i) (Sales Engagement); (ii) by a third party or a Gur based on a breach $&ction 18(Compliance); (iii) by a third par
alleging that the Customer Data, or Customer'saisgny Service or Content in breach of the Salesfoom Service Tern
infringes or misappropriates such third pastyitellectual property rights or violates appliealaw; or (iv) by a Customer based
acts or omissions of Reseller in breach of thisekgment (each, a Claim Against Salesforce.conT’), and will indemnify
Salesforce.com from any damages, attorney fees@sid finally awarded against Salesforce.com asutrof, or for any amour
paid by Salesforce.com under a coaypproved settlement of, a Claim Against Salesfoore, provided Salesforce.ci
(a) promptly gives Reseller written notice of thii@ Against Salesforce.com, (b) gives Resellee saintrol of the defense ¢
settlement of the Claim Against Salesforce.com €pkt¢hat Reseller may not settle any Claim AgaBeesforce.com unless
unconditionally releases Salesforce.com of alliliig®, and (c) gives Reseller all reasonable dagise, at Reseller’'s expense.

c. Exclusive Remedy.This Section 16states the indemnifying Party’s sole liability tmd the indemnified Party’
exclusive remedy against, the other Party for gpg of indemnified claim described herein.

17. Limitation of Liability

a. Limitation of Liability. Subject toSub-parts (b) (Exclusion of Consequential and Related Damaged)(an
(Limitation of Restrictions) immediately below, arekcept for breaches of intellectual property mglaind indemnificatic
obligations, neither Party’liability arising out of or related to this Agraent (whether in contact or tort or under any othepry
of liability) shall exceed $10 million dollars ($0@0,000). The foregoing shall not limit Resebepayment obligations unc
Sections8 (Fees) an® (Invoicing and Payment) above.
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b. Exclusion of Consequential and Related Damages Subject toSub-part (c) (Limitation of Restrictions
immediately below, and except for either Party’sdwh of the other Party/intellectual property rights, in no event shatlhe
Party have any liability to the other Party undemorelation to this Agreement whether in contraett or under any other the«
of liability for any lost profits or for any indiot, special, incidental, punitive or consequerdiaiages arising from or relatec
this Agreement, howsoever caused and whether osuch losses are foreseeable, even if that Pagybbhan advised (or
otherwise aware) of the possibility of such lossesdvance.

c. Limitation of Restrictions . Nothing in thisSection 17shall exclude or limit Salesforce.casnliability under it:
indemnification obligations arising und&ection 16 (a)(Indemnification by Salesforce.compub-part (i) only; or Reselleg
liability under its indemnification obligations aig undeiSection 16(b) (Indemnification by Reseller).

18. Compliance

a. Compliance with Laws. Reseller shall comply with all applicable laws aedulations in its activities hereunc
including marketing and advertising activities. 8&3 shall not engage in any deceptive, misleadllegal or unethical activitie
or activities that otherwise may be detrimentabadesforce.com’s brands or Salesforce.com.

b. Export Compliance. Reseller acknowledges that the Services may bessubp the export and import lay
regulations and requirements of the United Statelsogher countries. Reseller agrees to comply satth export and import lav
regulations, requirements, ordinances, and jud@thinistrative orders restricting or prohibitimgde with certain individug
and/or countries. Without limiting the foregoiri@eseller agrees that it will not export oreggort the Services (i) to any pe
who is subject to restrictions requiring an exp@énse, as further described in http://export.gokeg_main_023148.asp
successor sites, (ii) to any country that is sulligembargo (currently Cuba, Iran, North Koreag&uand Syria), or (iii) to al
person whom the Reseller knows, or has reasondw kis engaged in the development, production kgliting or use of nuclee
chemical or biological weapons, or missiles.

c. Anti-Corruption. Reseller shall comply with the U.S. Foreign CorrBpactices Act, the U.K. Bribery Act, and
anti-corruption laws of other countries, to the extemplizable. Reseller hereby represents and warthatsin its performant
under this Agreement Reseller has not, and willatcany time, directly or indirectly (through arthiparty), pay, offer, give
promise to pay or give, or authorize the paymentof monies or any other thing of value to anysperto influence improp
performance or secure an improper advantage oisubgnefit. It is the intent of the Parties thas@&ler shall not make a
payments or transfer(s) of value which have th@gse or effect of public or commercial bribery, gance of or acquiescenc
extortion, kickbacks, or other unlawful or impropeeans of obtaining or retaining business.

d. Consequences of Violation Reseller shall promptly inform Salesforce.conwititing upon becoming aware of ¢
violations of laws in connection with this AgreerheReseller hereby acknowledges and agrees thatiafation by Reseller «
this Section 18will constitute a material breach of this Agreemeéntthe event of such a violation, Salesforce.auithhave the
right to terminate this Agreement, without any i@y whatsoever to Reseller, immediately upon pdavwg written notice ¢
termination to Reseller. Termination of this Agremrnhby Salesforce.com under this section shalhkaddition to, and not in li¢
of, Salesforce.com’s other legal rights and renwdie

e. Compliance Training and Certification . Reseller agrees that, to help Reseller complly spplicable law and a
obligations set forth in thiSection 18, it has developed or will develop training andtifieation programs for employees, tr
parties, and anyone engaging in sales on Reselehalf pursuant to this Agreement, including toit limited to creating ¢
employee code of conduct and associated trainigga pdart of Salesforce.cosnbngoing compliance training and manage!
program, Salesforce.com may request certificatiomfReseller of its compliance with the obligati@es forth in thisSection 18,
and
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Reseller agrees to promptly comply with such aestfon request. In the event Salesforce.com redsprand in good faii
disputes Reselles’ certification or reasonably believes Reseller yiakated its obligations set forth herein, Saleséocom sha
have the right to review Reseller’s records to emsompliance.

19. General

a. Recordkeeping and InspectionReseller shall maintain adequate books and redordsnnection with its activitie
hereunder. Such records shall include invoicinginent and other financial records associated wétbhetransaction, whi
Reseller and/or Salesforce.com will summarize andicon in a monthly report. Salesforce.com may athk relevant books a
records of Reseller to ensure compliance with ¢inms$ of this Agreement upon reasonable notice selRg. Any such audit sh
be conducted during regular business hours at Resetbffices and shall not unreasonably interferth Reseller's busine
activities. If an audit reveals that Reseller hadarpaid fees to Salesforce.com, Reseller shaltmeced for such underpaid fe
based upon the fees in effect at the time the padtbfees were incurred and Reseller should repely mvoice within fortyfive
(45) days. Audits shall be performed no more thdoe during any twelve (12) month period.

b. Notice of Any Claim. Reseller will notify Salesforce.com promptly in timg of any claim or proceeding involvi
the Service that is brought to Reseller's attention

c. Entire Agreement and Order of Precedence This Agreement is the entire agreement betweé&rsfoace.com ar
Reseller regarding Resellsrtights to resell the Services and supersedgwial and contemporaneous agreements, propos
representations, written or oral, concerning itisjsct matter, including, without limitation, thag¢rtain Reseller Agreement da
January 30, 2009 by and between Reseller and SRD@epresentation, undertaking or promise shateken to have been giv
or be implied from anything said or written in négtons between the Parties prior to this Agreenesept as expressly state:
this Agreement. Neither Party shall have any remeitly respect to any untrue statement made by ttier @pon which that Pal
relied in entering this Agreement (unless suchuemstatement was made fraudulently) and that Baotyy remedies shall be
breach of contract as provided in this Agreementcelpt with respect to updates Exhibit A (Passthrough Terms) t
Salesforce.com in accordance w&hction5 (Customer Agreements and Product Specific Terntsinadification, amendment,
waiver of any provision of this Agreement will béfestive unless in writing and signed by the Paatyainst whom tt
modification, amendment or waiver is to be asseridéet Parties agree that any term or conditioredtat a Reseller purche
order or in any other Reseller order documentatixeluding Order Forms) is void. In the event of @onflict or inconsistenc
among the following documents, the order of prenedeshall be: (1) any exhibit, schedule or addentlurthis Agreement
effect as of the Effective Date or added latehm Term by mutually executed amendment, (2) the loddhis Agreement, and (
the Documentation.

d. Relationship of the Parties. The Parties are independent contractors. Thieéwgent does not create a partner
franchise, joint venture, agency, fiduciary or eoyphent relationship between the Parties, and nlesteihding the use of the te
“partner” by either Party in reference to the otherdescribe Resellex’relationship with Salesforce.com as a Salesfooox
reseller or as a participant in a Salesforce pagnegram in public and private positioning, nertRarty will represent that it h
any authority to assume or create any obligatigpress or implied, on behalf of the other Party, toarepresent the other Part)
agent, employee, franchisee, or partner in anyrathpacity or legal sense. Reseller shall not neake proposals, promis
warranties, guarantees, or representations onf8ale's behalf or in Salesforce’s name.

e. Inurement/ No Third Party Beneficiaries. This Agreement will inure to the benefit of andaié binding upon tr
Parties and their respective successors and pedaiisigns. There are no third party beneficidodlis Agreement. The rights
the Parties to terminate, rescind or agree anytian, waiver or settlement under this Agreememtassubject to the consent
any person that is not a Party to this Agreement
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f. Notices. Except as otherwise specified in this Agreemaiitnotices permissions and approvals related is
Agreement will be in writing and will be deemedhave been given upon (a) personal delivery, (bys#eond business day a
mailing, (c) the second business day after sentiymgconfirmed facsimile, or (d), except for noticek termination or a
indemnifiable claim (“Legal Notices”), the day of sending by email. Notices to Salesfoma. shall be addressed to the attel
of its VP, Worldwide Sales Operations, with a capyts General Counsel, at salesforce.com, ince, ldndmark at One Mark
Suite 300, San Francisco, California 94105; fax6j4401-7040. Billingrelated notices to Reseller will be addresseddadhevar
billing contact designated by Reseller, and Legati¢¢s to Reseller will be addressed to Reselleith@ “Reseller Address”
identified at the beginning of this Agreement, drtlze ‘Reseller Address for Legal Notices (if differenorfr the Resell
Address)”)and be clearly identifiable as Legal Notices. Ather notices to Reseller will be addressed to #tevant Service
system administrator designated by Reseller.

g. Waiver / Cumulative Remedies. No failure or delay by either Party in exercisingy right under this Agreems
will constitute a waiver of that right. No consemt waiver by a Party to or of any breach or deféwyitthe other Party in |
performance of its obligations under this Agreemwiit be: (a) effective unless in writing and sighey both Parties; or (
deemed or construed to be a consent to or waivaraantinuing breach or default or any other brearctefault of those or a
other obligations of that other Party. The Partiespective rights and remedies under this Agreeramntcumulative and r
exclusive of any other rights or remedies to wittoh Parties may be lawfully entitled under this @gment or at law or equi
and the Parties will be entitled to pursue any ahdof their respective rights and remedies corentty, consecutively ai
alternatively.

h.  Waiver of Jury Trial. Each Party hereby irrevocably waives any rightuty rial in connection with any action
litigation relating to this Agreement.

i.  Severability. If any provision (or part of a provision) of thisgfeement is held by a court of competent jurisdictc
be invalid, illegal or unenforceable, it shall, ofer as it is severable from the remainder of fkgseement, be deemed omit
from this Agreement, and the remaining provisiohthis Agreement will remain in effect.

j.  Assignment. Neither Party may assign any of its rights origdilons hereunder, whether by operation of la
otherwise, without the other Parsyprior written consent (not to be unreasonabhhiétd); provided, however, Salesforce.
may assign this Agreement in its entirety (inclgdall Order Forms), without Resellertonsent to its Affiliate or in connect
with a merger, acquisition, corporate reorganizgtar sale of all or substantially all of its asséotwithstanding the foregoing
a Party is acquired by, sells substantially alt®fssets to, or undergoes a Change in Contfalior of, a direct competitor of t
other Party, then such other Party may terminaie Algreement upon written notice. In the event o€ls a terminatiol
Salesforce.com will refund Reseller any prepaids feevering the remainder dfie term of all subscriptions. Subject to
foregoing, this Agreement will bind and inure te thenefit of the Parties, their respective suceessad permitted assigns.

k. Governing Law . This Agreement shall be governed exclusivelydnd construed exclusively in accordance \
the laws of the United States and the State of&@ala, without regard to its conflicts of laws prsions.

. Venue. The state or federal courts located in San FsancCounty, California, will have exclusive juristion tc
adjudicate any dispute relating to this Agreemé&satch Party hereby irrevocably consents to the ekaujurisdiction of suc
courts.

m. Counterparts . This Agreement may be executed by facsimile aatshment (in a standard readable format,
as pdf or jpg) to an email, and in counterpartshe# which shall constitute an original, and whiaken together shall constit
the same agreement.

End of Terms and Conditions
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Exhibit A
salesforce.com, inc.

Pass-Through Terms

PREAMBLE

These Pass-Through Terms consist of the sectionsethBreamble, Definitions , andApplicable Terms . These Pas$hrougt
Terms apply between Salesforce’s Reseller anduttdiner with respect to Services ordered by Custfrom such Reseller.

salesforce.com, inc. is not a party to these Fassugh Terms, which apply solely between Reseliet Customer, and Custor
has no right to enforce or bring any claim agaiSsiesforce.com with respect to these Pdssugh Terms. Howeve
Salesforce.com is a third party beneficiary to ¢heassFhrough Terms, and shall have the benefit of aeditiht to enforce the
Pass-Through Terms between Customer and Reseller.

DEFINITIONS

“ Affiliate ” means any entity that directly or indirectly comdrds controlled by, or is under common controthwihe subje:
entity.

“ Control ,” for purposes of this definition, means direct atiiact ownership or control of more than 50% of Wioéing interest
of the subject entity.

“ Beta Services means Salesforce.com services that are not ggnavailable to customers.

“ Content” means information obtained by Salesforce.com frisnaantent licensors or publicly available souraed provided t
Customer pursuant to an Order Form, as more febcdbed in the Documentation.

“ Customer” means the customer and its Affiliates orderingvi®es from Reseller.

“ Customer Data” means electronic data and information submittedrdpr Customer to the Services or collected and@sse
by or for Customer using the Services, excludingt€ot and Non-Salesforce.com Applications.

“ Documentation” means Salesforcg’online user guides, help and training materialtfie applicable Services, accessible
help.salesforce.com or login to the applicable 8es; as updated from time to time, including withliimitation any notices al
license information, external usage policies, aadusty, privacy and architecture documentation tfug applicable Servic
accessible through thlegust and Compliance section of the help.salesforce.com website at

help.salesforce.com/apex/HTViewSolution?urlnamesfand-Compliance-Documentation&language=en_US
or any successor website, as updated from timenta t

“ Malicious Code” means code, files, scripts, agents or programsdetd to do harm, including, for example, virusesrms
time bombs and Trojan horses.

“ Marketplace " means an online directory, catalog or marketpldcapplications that interoperate with the Servidasluding
for example, the AppExchange located at www.satesfoom/appexchange, the Heroku add- catalog located
addons.heroku.comand any successor websites.
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“ Non-Salesforce.com Applicatior’ means a Wellrased or offline software application that is pded by Reseller, Customer
a third party and interoperates with a Serviceluiiag, for example, an application that is develbfpy or for Customer, is list
on a Marketplace, or is identified as Salesforam.t@abs or by a similar designation.

“ Order Form " means an ordering document specifying the Seniizcdse provided hereunder that is entered into bet
Customer and Reseller, including any addenda applements thereto. By entering into an Order Fa@amAffiliate agrees to |
bound by the terms of these Pass-Through Ternfdtagdre an original party hereto.

“ Product Specific Terms” means standard terms from Salesforce.com that applsifically to one or more particular Service
set out in the applicable order from between Satesfcom and Reseller, which Reseller is obligedetout in the applicat
Order Form.

“ Reseller” means the reseller authorized by Salesforce.coragell Services from whom Customer orders Sesvice

“ Salesforce.con? means salesforce.com, inc., a Delaware corporateing its principal place of business at The Laado@
One Market, Suite 300, San Francisco, Californid0%4

“ Services” means the products and services that are order&lbtomer under an Order Form and made availabireohy
Salesforce, including associated offline componeassdescribed in the Documentation. “Serviceslugle Content and Non-
Salesforce.com Applications .

“ User” means an individual who is authorized by Custornerse a Service, for whom Customer has ordere&¢hece, and |
whom Customer (or Salesforce.com at Custosnextjuest) has supplied a user identification asdyword. Users may include,
example, employees, consultants, contractors agiadtsigf Customer, and third parties with which Gosdr transacts business.

APPLICABLE TERMS

1. Salesforce.com RESPONSIBILITIES

a. Provision of ServicesSalesforce.com will (a) make the Services and Gurdgailable to Customer pursuan
these Pas$hrough Terms and the applicable Order Forms, (byige Salesforce.com standard support for the iSesvic
Customer at no additional charge, and/or upgradpdast if purchased, (c) use commercially reasanaffbrts to make the onli
Services available 24 hours a day, 7 days a weelepe for: (i) planned downtime (of which Salesfamom shall give at leas
hours electronic notice and which Salesforce.coall sishedule to the extent practicable during tleekend hours between 6
p.m. Friday and 3:00 a.m. Monday Pacific time), diil any unavailability caused by circumstancesdrel Salesforce’
reasonable control, including, for example, anafcGod, act of government, flood, fire, earthquagigjl unrest, act of terrc
strike or other labor problem (other than one imirg) Salesforce.com employees), Internet serviogiger failure or delay, Non-
Salesforce.com Application, or denial of serviceaek, and (d) provide the Services in accordandd applicable laws al
government regulations when used according to tRase-Through Terms and the Documentation.

b. Authorized Salesforce.com PersonneBalesforce.com will be responsible for the perfaraaof its personn
(including its employees and contractors) and tleeimpliance with Salesforce’s obligations underséh®asd-hrough Term
(including confidentiality and security obligatignexcept as otherwise specified herein.

C. Beta ServicesFrom time to timeSalesforce.com may invite Customer to try Beta i8esvat no charge. Custor
may accept or decline any such trial in its sokrition. Beta Services will be clearly designaedeta, pilot, limited relea
developer preview, noproduction, evaluation or by a description of sanilmport. Beta Services are for evaluation purpasa
not for production use, are not considered
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“Services” under these Pass-Through Terms, aresuygported, and may be subject to additional te@ustomers obligation
with regards to Customer Data herein shall applyaia submitted to or collected through Beta Sesyiexcluding any data tha
Content. Unless otherwise stated, any Beta Sertiadgeriod will expire upon the earlier of oneay from the trial start date
the date that a version of the Beta Services besgmeerally available. Salesforce.com may discaatiBeta Services at any ti
in its sole discretion and may never make them gdigeavailable. Salesforce.com will have no lighiffor any harm or dama
arising out of or in connection with a Beta Service

2. USE OF SERVICES AND CONTENT

a.  Subscriptions. Unless otherwise provided in the applicable Ordemt Services and Content are purchase
subscriptions.

b. Usage Limits. Services and Content are subject to usage linmitduding, for example, the quantities specifie
Order Forms. Unless otherwise specified, (a) a tifyan an Order Form refers to Users, and the Berer Content may not
accessed by more than that number of Users, (lger’'ddpassword may not be shared with any other indaljdand (c) a Us
identification may be reassigned to a new individeglacing one who no longer requires ongoingafdte Service or Content.
Customer exceeds a contractual usage limit, Satstmm may work with Customer and/or Reselleretekgo reduce Customer’
usage so that it conforms to that limit. If, notwgitanding Salesforcg’efforts, Customer is unable or unwilling to ablue ¢
contractual usage limit, Customer will execute addgd Form with Reseller for additional quantitidsttee applicable Services
Content promptly upon Salesforce’s request, angéy any invoice for excess usage in accordance tligh‘invoicing ant
Payment” section below.

c. Customer ResponsibilitiesCustomer will (a) be responsible for Users’ commtia with these Pasdarough Term:
(b) comply with Product Specific Terms, includingyaProduct Specific Terms notified to Customer whiReseller has failed
include in the applicable Order Form, (c) be resfua for the accuracy, quality and legality of @user Data and the means
which Customer acquired Customer Data, (d) use cencially reasonable efforts to prevent unauthoriaedess to or use
Services and Content, and notify Salesforce.commptly of any such unauthorized access or use, de)3ervices and Cont
only in accordance with the Documentation and applie laws and government regulations, and (f) ¢pmh terms of servic
of Non-Salesforce.com Applications with which Cums&y uses Services or Content.

d. Usage RestrictionsCustomer will not (a) make any Service or Contesdilable to, or use any Service or Con
for the benefit of, anyone other than Customer serd, (b) sell, resell, license, sublicense, thigtd, rent or lease any Servict
Content, or include any Service or Content in aviserbureau or outsourcing offering, (c) use a Berto store or transn
infringing, libelous, or otherwise unlawful or tadus material, or to store or transmit materiavimlation of thirdparty privac
rights, (d) use a Service to store or transmit dalis Code, (e) interfere with or disrupt the imirgor performance of any Serv
or thirdparty data contained therein, (f) attempt to ganauthorized access to any Service or Content aeléded systems
networks, (g) permit direct or indirect access tause of any Service or Content in a way that ameents a contractual us:
limit, (h) copy a Service or any part, feature,diion or user interface thereof, (i) copy Contertept as permitted herein or in
Order Form or the Documentation, (j) frame or miraay part of any Service or Content, other thamfng on Customes’ owr
intranets or otherwise for its own internal busm@sirposes or as permitted in the Documentationa¢kess any Service
Content in order to build a competitive productservice, or (I) reverse engineer any Service (& dktent such restriction
permitted by law).

e. External-Facing Services. If Customer subscribes to a Service for creatiod hosting of externahcing website:
Customer will comply with, and be responsible fosets’ compliance with, Salesforce’s ExterRaking Services Policy
www.salesforce.com/company/legal/, and be soletpaasible for complying with applicable law in ange of cookies or oth
tracking technologies on such websites.
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f.  Removal of Content and Non-Salesforce.com Applicaths. If Salesforce.com is required by a licensor to ree
Content, or receives information that Content pledi to Customer may violate applicable law or tpiagty rights
Salesforce.com may so notify Customer and in swenteCustomer will promptly remove such Contentnfrds systems.
Salesforce.com receives information that a Sahesforce.com Application hosted on a Service mgt@ner may viola
Salesforce’s External-Facing Services Policy orliapple law or thirdparty rights, Salesforce.com may so notify Custoamet ir
such event Customer will promptly disable such ahesforce.com Application or modify the N8adesforce.com Application
resolve the potential violation. If Customer does take required action in accordance with the ab®alesforce.com may dise
the applicable Content, Service and/or Non-Salesfoom Application until the potential violationrissolved.

3. NON-SALESFORCE.COM PROVIDERS

a. Acquisition of Non-Salesforce.com Products and Seices.Salesforce.com or third parties may make availéik
example, through a Marketplace or otherwise) tpamdy products or services, including, for exampmn-Salesforce.co
Applications and implementation and other consglgervices. Any acquisition by Customer of such-8afesforce.com produr
or services, and any exchange of data between Gastand any nosalesforce.com provider, is solely between Custamdrth
applicable non-Salesforce.com provider. Salesfoore.does not warrant or support N8alesforce.com Applications or ot
non-Salesforce.com products or services, whetherobthey are designated by Salesforce.com adftedftor otherwise.

b. Non-Salesforce.com Applications and Customer Dataf Customer installs or enables N&alesforce.co
Applications for use with the Services, Customeknagvledges that Salesforce.com may allow providefrsthose Non-
Salesforce.com Applications to access Customer Bat@quired for the interoperation and supporutth NonSalesforce.co
Applications with the Services. Separate termsl ggly between Customer and the N®alesforce.com Application provid
regarding the use of such N&alesforce.com Applications , and Customer shatieponsible for evaluating whether such t
with the NonSalesforce.com Application providers ensure appagpprotection of and access to Customer Data,aalulies
responsibility for any disclosure, modification a@eletion of Customer Data by the N8alesforce.com Application providers
any breach of applicable privacy and data protactmws and regulations resulting from NSatesforce.com Applicatit
providers’ access to Customer Data. Non-Salesfaooe Application providers shall not be considerabdcentractors or subate
Processors of Salesforce.com or any of its AfeiéatSalesforce.com and its Affiliates shall notrdsponsible for any disclosu
moadification, corruption, loss or deletion of Custer Data, or any breach of applicable privacy aath grotection laws a
regulations, resulting from any access by a NomsSaice.com Application provider to Customer Dataough a Non-
Salesforce.com Application installed by CustometherUsers.

c. Integration with Non-Salesforce.com ApplicationsThe Services may contain features designed tocopégate wit
Non-Salesforce.com Applications. To use such featu@sstomer may be required to obtain access to Shlasforce.co
Applications from their providers, and may be regdito grant Salesforce.com access to Customecsuat(s) on the Non-
Salesforce.com Applications. If the provider of arNSalesforce.com Application ceases to make tha-$abesforce.co
Application available for interoperation with thercesponding Service features on reasonable te8aiesforce.com may ce:
providing those Service features without entitidgstomer to any refund, credit, or other compeasati

4. FEES AND PAYMENT

a. Fees and PaymentPayment of fees due under any Order Form, anddlaed payment terms, is exclusi
between Customer and Reseller. Except as othewspiseified herein or in an Order Form, (i) fees laased on Services ¢
Content purchased and not actual usage, (i) paywigigations are non-cancelable and fees paicharerefundable, and (ii
guantities purchased cannot be decreased duringltheant subscription term.

salesforce.com, inc.

CONFIDENTIAL Page 21of 46




b. Suspension of ServiceCustomer acknowledges that if any charge is oweldseller to Salesforce.com with res
to Customer, and is 30 days or more overdue, Satestom may, without limiting its other rights amnedies, suspend Servi
after following this process:

@ Salesforce.com shall give both Customer and ResHlleor more days’ prior notice that Reselesiccount |
overdue;

(i) if after such period such charges still remain ishp&alesforce.com shall give Customer noticBefon:
Notice”) that Resellers account is still overdue, and upon such Secortt®@a) Customer may by written notice to the Rek
withdraw its designation as Customer’s Resellecgb@ng a “Former Reseller”), and (b) either Customer and Salesforce
shall in good faith and without delay negotiatehvand appoint an alternative ReselleNgw Reseller’) and Salesforce.com &
Former Reseller shall assign the applicable ordemn foetween Salesforce.com and the Former Regellédte New Reselle
provided such assignment is effective within 309dafyjthe date of the Second Notice, or Customdr slegt not to appoint a Ne
Reseller in which case Customer shall engage gaitid discussions with Salesforce.com to agree aiatlytacceptable payme
schedule;

(iii) if Salesforce.com and Customer are unable to appaimlternative Reseller and assign the order foitimn
30 days of the date of the Second Notice, or ift@usr elects not to appoint an alternative Resellastomer shall have 30 d
(or such later date as Customer and Salesforceagoeg) from the date of the Second Notice to pegcty to Salesforce.com t
outstanding fees due from the Former Reseller anéxecute an assignment to assign the applicalder drom betwee
Salesforce.com and the Former Reseller from FoReseller to Customer;

(iv) if following such 30 days (or such later date astGmer and Salesforce.com agree) period the chatil
remain overdue, Salesforce.com may suspend théc8gmuntil such amounts are paid in full.

C. Future Functionality. Customer agrees that its purchases are not continge the delivery of any futu
functionality or features, or dependent on any orakritten public comments made by Salesforce.ooiReseller regarding futt
functionality or features.

5. PROPRIETARY RIGHTS AND LICENSES

a. Reservation of Rights.Subject to the limited rights expressly grantedebader, Salesforce.com and its licen
reserve all of their right, title and interest indato the Services and Content, including all @firtimelated intellectual prope
rights. No rights are granted to Customer hereuatlar than as expressly set forth herein.

b. Access to Content Access to Content is subject to the terms ofiegple Order Forms, these Paswough Term
and the Documentation.

c. License by Customer to Host Customer Data and Apptations. Customer grants Salesforce.com and its Affili
a worldwide, limited-term license to host, copygnsmit and display Customer Data, and any Ralesforce.com Applicatio
and program code created by or for Customer usirSemvice, as necessary for Salesforce.com to prothé Services
accordance with these PaBsrough Terms. Subject to the limited licenses gdimerein, Salesforce.com acquires no right, or
interest from Customer or its licensors under thBsss-Through Terms in or to any Customer Data,-8halasforce.co
Application or program code.

d. License by Customer to Use Feedback Customer grants to Salesforce.com and its Affisaa worldwide

perpetual, irrevocable, royalfyee license to use and incorporate into the Sesviany suggestion, enhancement rec
recommendation, correction or other feedback pexvidy Customer or Users relating to the operatfaheServices.
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6. CONFIDENTIALITY: COMPELLED DISCLOSURE

Either Customer or Salesforce.com (th&éceiving Party ) may disclose confidential information of the ethparty (the “
Disclosing Party”) to the extent compelled by law to do so, providesiReceiving Party gives the Disclosing Party pmiatice o

the compelled disclosure (to the extent legallyvpeted) and reasonable assistance, at the Disgldantys cost, if the Disclosir

Party wishes to contest the disclosure. If the Rawe Party is compelled by law to disclose thedising Partys Confidentie

Information as part of a civil proceeding to whitte Disclosing Party is a party, and the Disclodiagty is not contesting t

disclosure, the Disclosing Party will reimburse Rexeiving Party for its reasonable cost of compitnd providing secure acc

to that Confidential Information.

7. DISCLAIMERS

a. Disclaimers. Salesforce.com makes no warranties of any kindexmtlides all warranties, representations, te
conditions or other commitments of any kind, whetiepress or implied, statutory or otherwise, aate§orce.com specifica
disclaims all implied warranties, including (witholimitation) any warranties, representations, tgrroonditions or oth
commitments of merchantability or fithess for atigatar purpose or of satisfactory quality or chgsenable skill and care, in e
case, to the maximum extent permitted by applicdohe Without prejudice to the foregoing, ContentdaBeta Services ¢
provided ‘as is’and without warranty of any kind, and each parsckdims all liability and indemnification obligatie for an’
harm, damages or other liability caused by anytharty hosting providers.

b. Warranties and Indemnities between Reseller and Customer. For the avoidandeudit, Reseller and Customer
free to agree to warranties and indemnities witlpeet to the Services. Any such warranties andmmitees shall not form part
these Pass-Through Terms.

8. LIMITATION OF LIABILITY

a. No Liability of Salesforce. Subject to section the “Limitation of Restrictionséction below, in no event st
Salesforce.com or any of its Affiliates have amapliity to the Customer under or in relation togdé>as§-hrough Terms wheth
in contract, tort or under any other theory of ilié including without limitation for direct, indiect or consequential loss
damage, howsoever caused and whether or not sesbsl@re foreseeable, even if that party has lohésed (or is otherwi:
aware) of the possibility of such losses in advance

b. Limitation of Liability. Subject to the “Exclusion of Consequential and RelaDamages” andLimitation of
Restrictions” sections below, Customer’s liabilitith respect to any single incident arising oubofelated to these Pas&rougt
Terms (whether in contact or tort or under any otheory of liability) shall not exceed the amopaid by Customer to Resellel
the 12 months immediately preceding the relevacident, provided that in no event shall Customedtal aggregate liabili
arising out of or related to these Passeugh Terms (whether in contact or tort or unaey other theory of liability) exceed
total amount paid by Customer to Reseller.

c. Exclusion of Consequential and Related DamageSubject to section the “Limitation of Restrictionséctior
below, in no event shall Customer have any liabtlit Salesforce.com under or in relation to thesesPhrough Terms whether
contract, tort or under any other theory of lidipifior any indirect or consequential loss or damagsing from or related to the
PassThrough Terms, howsoever caused and whether csutdt losses are foreseeable, even if that partypdes advised (or
otherwise aware) of the possibility of such logsesdvance.

9. TERM AND TERMINATION

a. Term of Pass-Through Terms.These Pas$hrough Terms commence on the first subscriptiant state in th
Order Form(s) and continues until all subscriptibage expired or have been terminated.

b. Term of Subscriptions. The term of each subscription shall be as specifigie applicable Order Form. Excep
otherwise expressly specified in an Order Formsetiptions will automatically
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renew for additional periods equal to the expirdudpscription term or one year (whichever is shpriamless Customer gives
Reseller notice of norenewal at least 45 days before the end of theramtesubscription term or the Reseller gives Cust
notice of non-renewal at least 30 days before titeat the relevant subscription term.

c. Termination. Salesforce.com may terminate these Fdssugh Terms for cause (i) upon 30 days writteticeotc
the Customer of a material breach if such breantanmes uncured at the expiration of such periodjiprmmediately on writte
notice if the Customer becomes the subject of gigrein bankruptcy or any other proceeding (whethauntary or involuntary
relating to insolvency, administration, receivepshadministrative receivership, liquidation or gssnent for the benefit
creditors, or if the other party suspends or ceaseshreatens to suspend or cease, carrying oaral substantial part of
business, or takes or suffers any similar or armalsgrocedure, action or event in consequenceltfideny jurisdiction.

d. Customer Data Portability and Deletion.Upon request by Customer made within 30 days #iteeffective date
termination or expiration of these Padsrough Terms, Salesforce.com will make the Custoeta available to Customer
export or download as provided in the Documentatidfter such 30day period, Salesforce.com will have no obligatio
maintain or provide any Customer Data, and wilt¢ladter delete or destroy all copies of Customeaaaits systems or otherw
in its possession or control as provided in theuDeentation, unless legally prohibited.

e. Surviving Provisions. The sections titled “Removal of Content and NoreStirce.com Applications " Proprietar
Rights and Licenses”, “Confidentiality: CompelledisBlosure”, “Disclaimers”, “Limitation of Liability, “Customer Dal
Portability and Deletion”, “Surviving Provisions’hd “General Provisionsill survive any termination or expiration of th
Pass-Through Terms.

10. GENERAL PROVISIONS

a. Export Compliance. The Services, Content, other Salesforce.com teofggphnd derivatives thereof may be sut
to export laws and regulations of the United Stated other jurisdictions. Customer represents ithatnot named on any U
government denied-party list. Customer will notrpg any User to access or use any Service or @bmiea U.S.embargoe
country (currently Cuba, Iran, North Korea, Sudayria) or in violation of any U.S. export law r@gulation.

b. Anti-Corruption. Customer has not received or been offered anyaillegimproper bribe, kickback, payment, (
or thing of value from a Salesforce.com or Resadlmployee or agent in connection with these Hémeugh Terms, and sh
comply with all applicable laws, regulations andc#ns relating to anti-bribery and antruption including without limitatic
the Bribery Act 2010 (as such statute is amendad fime to time). If Customer learns of any viaatof the above restriction.
will use reasonable efforts to promptly notify Sditece’s Legal Department at legalcompliance @satesfcom.

c. Third-Party Beneficiaries. Except for Salesforce.com and its Salesfara@bntent licensors, who shall have
benefit of Salesforce’s rights and protections heder with respect to the applicable Content, mgthin these PasBhrougt
Terms shall confer, or is intended to confer, oy tnird party any benefit or the right to enforagyderm of these Pagdirougt
Terms. The rights of the parties to terminate,irgsor agree any variation, waiver or settlemerdarthese PasBarough Term
iS not subject to the consent of any person thabis party to these Pass-Through Terms.

d. Notices.Except as otherwise specified in these Pass-Thrdegms, all notices related to these PEssmaugh Term
will be in writing and will be effective upon (agpsonal delivery, (b) the second business day afégling, (c) the second busin
day after sending by confirmed facsimile, or (Xcept for notices of termination (egal Notices”), the day of sending by em:
Legal Notices to Customer will be addressed to @ust and be clearly identifiable as Legal NoticAH. other notices t
Customer will be addressed to the relevant Senggstem administrator designated by Customer.
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e. Severability. If any provision (or part of a provision) of theBassthrough Terms is held by a court of compe
jurisdiction to be invalid, illegal or unenforceablit shall, insofar as it is severable from thmaader of these PeThrougt
Terms, be deemed omitted from these Pass-ThroughsTand the remaining provisions of these Hdssugh Terms will rema
in effect.

f.  Assignment. Neither party may assign any of its rights or odigns hereunder, whether by operation of la
otherwise, without the other parsy’prior written consent (not to be unreasonablyhkétd); provided, however, t
Salesforce.com may assign these Pass-Through Tedmsir entirety, without Customer'consent to its Affiliate or in connect
with a merger, acquisition, corporate reorganizgtar sale of all or substantially all of its asset

g. Governing Law. These Pas$hrough Terms shall be governed exclusively by, andstrued exclusively
accordance with, the laws of the United Statesthadbtate of California, without regard to its da$ of laws provisions.

h.  Venue.The state or federal courts located in San FraodZaunty, California, will have exclusive jurisda tc
adjudicate any dispute arising out of or relatiogthese Passhrough Terms. Each party hereby irrevocably cotssém the
exclusive jurisdiction of such courts.

End of Applicable Terms
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Exhibit B — Sales Training; Technical Training and Enablement

Sales Training.

Reseller agrees that all of its Salesforce.comnassi representatives (sales, alliances and magketiisonnel) will attend a
Salesforce.com bootcamp training within 90 daytheir hire and from that time onward maintain ttgdlesforce.com proficien
through ongoing participation in Salesforce.condpiai release and sales training. Salesforce.cohpreivide ongoing sales
training to Reseller free of charge.

Technical Training and Enablement

Reseller agrees that all of its Salesforce.comnieahrepresentatives (pre-sale engineers, comgsiligand support personnel) will
attend workshops including the following: Saleséocom Administrator, Advanced Administrator, ashaslother technical
certifications and various developer workshops.eRespersonnel will be allowed to take additioeahminations in conjunction
with such workshops and technical certificationnireg at no charge.

Ongoing technical training for new products andiéoradditional personnel may be offered by Salesfamom at no cost.
Salesforce.com Certification

Salesforce.com agrees to provide a certificatiagmm for the following verticals: Not-for-profihd Higher Education at no
charge. The Parties will work together to align titaéning to the needs of both Parties.

salesforce.com, inc.

CONFIDENTIAL Page 260f 46




Exhibit C
Sample Reseller Order Form

_ Salesforce.ong ORDER FORM for
PR ey foundation San Francisco, CA 94105 Proposal Number: P-00083355
us Approved

Proposed by: Loven Ko

ORDER FORM

Address Information

Billing Company Mame: Billing Phone:
Billing Contact Mame: Billing Fane:
Billimg Email Address: Billing Lamguage:

Terms and Conditions

Related Contract®: Payment Method:
Start Date*: Payment Terms:
Contract End Date*: Billimg Frequency:
Products
Owrder Order Order Term
Product Start Date” End Date” (months)* Monthly Price+ Quantity Total Price

Total: USD 0.00

+ The Maonthly Price shown above has been rounded to two decimal places for display purposes. As many as eight decimal places may be present in
the actual price. The totals for this order were calculated using the actual price, rather than the Monthly Price displayed above, and are the true and
binding totals for this order.

* If this Order Form is executed andfor returned to Salesforce.org by Customer after the Order Start Date above, Salesforce.org may adjust these
terms, without increasing the Total Price, based on the date Salesforce.org activates the products abowve.

Prices shown above do not include any taxes that may apply. Any such taxes are the responsibility of Customer. This is mot an invoice.

Purchase Order Information

Is a Purchase Order (PO} required for the purchase or payment of the products on this Order Form?
Please Select (Customer to Complete)

[1Ne

[1Yes.

If yes, please complete the following:

PO Number:

PO Amount:

Upon signature by Customer and submission to salesforce.org, this Order Form shall become legally binding and govemned by the Master
Subscription Agreement between salesforce.org and Customer, unless this Order Form is rejected by Salesforce. ong. Salesforce org may reject this
order form if: (1) the signatory below does not have the authority to bind Customer to this Order Form, (2} changes hawe been made to this order
Form (other than completion of the purchase onder information and the signature block), or (3) the requested purchase order information or signature
is incomplete or does not match the rest of the Order Form. Subscriptions are non-cancelable before their Order End Date.

Signature Block

G 2000-2075 Saestorce.orp AN rights resenved
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Exhibit D
Services available for Resale under this Agreement
Reseller may resell any Salesforce.com online sigiEm service or Salesforce.com products thae§alce.com adds to ¢
Salesforce.com pricelists for direct sales and $a¢sforce.com makes available for sale by Salssftom sales teams, includ

Upgraded Support but excluding any Salesforce.camdyzts that meet one or more of the definitionsE{cluded Products”
below.

For purposes of this Agreement,

“Upgraded Support” means the then-standard verg@aingme of purchase) of Salesforce.cerRremier Success Plan, Prem
Success Plan, and Premier Points (that allow Qel@ustomer to consume Accelerators) supportiofier

and

“Excluded Products” means:

1. Third party products that Salesforce resells ass$alce.com products and/or as part of a Salestameeproduct, or th
Salesforce.com resells on a pass through basis Regnedyforce) under a Salesforce.com Order Forayding an
Services for which Salesforce.com incurs fixed €d@stthe form of fees payable to a third party sashoyalty fees or p
subscription data center infrastructure fees (Bgta.com);

2. Products previously offered by entities that Salesf has since acquired but that Salesforce.comnmdiaget itself mac
generally available to customers under Order Fauhsnitted by customers directly to Salesforce.camal/or

3. Salesforce.com products that are not yet &ailthrough the Reseller's quoting tool, notwitinsiag both Parties’
commercially reasonable efforts to identify andohes such technical and/or resource limitations ther Partiesshare:
commitment to a common goal of making such Salesfoom products available through Reseller's qgatiiol.

4. Services and support offerings that are not Upgt&ieoport

Salesforce will use commercially reasonable efftotsnake Salesforce.com products that do not quakf Excluded Produt
available for resale by Reseller in a timely manaed to the extent commercially reasonable anctipedle in Salesforce.cony
sole discretion, within 90 days of becoming geng@alailable directly from Salesforce.com.
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Exhibit E
HIPAA Business Associate Addendum

This HIPAA Business Associate Addendum (this “Addiem”) is made a part of, and incorporated into, the Amexd. Th
purpose of this Addendum is to implement certaithefrequirements of the Health Insurance Portglzlid Accountability Act ¢
1996 and the rules and regulations promulgatecttimeler as supplemented and amended by the requisenfeSubtitle D of tr
Health Information Technology for Economic and @atl Health (HITECH) Act provisions of the AmericdRecovery an
Reinvestment Act of 2009 and the rules and reguiatpromulgated thereunder (collectively, “HIPAA”).

WHEREAS, the Parties acknowledge that those regukinclude both the federal privacy regulaticas,amended from time
time, issued pursuant to HIPAA and codified at 45RCParts 160 and 164Sub-parts A & E ) (the “Privacy Rule”)and thi
federal security regulations, as amended from tiongme, issued pursuant to HIPAA and codified atGFR Parts 160 and 1
(Sub-parts A & C) (the “Security Rule”).

WHEREAS, in the course of providing the ServicesQualified Customers on Resellerbehalf, pursuant to the Agreem
Salesforce.com may, on behalf of such Qualifiedt@usrs, receive, maintain or transmit informatiomeeed into the Services
Customer Data that constitutes Protected Healtbrimdition, as defined in 45 CFR 8§160.103 (“PHHERd as a result may,
certain purposes and under certain circumstaneedeémed a Business Associate, as such term iedefi 45 CFR §160.103,
Reseller under HIPAA. For clarity, neither Salestacom nor its Subcontractors “createotected Health Information in 1
provision of the Services. This Addendum governseer's and Salesforce.cosnfespective responsibilities with respect to
PHI as and when Salesforce.com acts as a Busiressgiate of Reseller, including Salesforce.ise and Disclosure of P!
as such terms are defined in 45 CFR 8160.103. Aataed term not defined herein shall have the mreascribed to that term
the Agreement, or, if any such term has no meaasogibed in the Agreement, then such term shak tla& meaning ascribed t
under HIPAA.

Accordingly, the Parties agree as follows:

1. Use and Disclosure of PHI by ReselleReseller shall Use and Disclose PHI only as peechiiy HIPAA. Resell¢
shall not authorize, request or require Salesfoore.to Use or Disclose PHI in any manner that weidthte HIPAA if the Use ¢
Disclosure were carried out by Reseller exceptasijited under HIPAA and set forth in this Addendum

2. Use and Disclosure of PHI by Salesforce.cor8alesforce.com shall Use or Disclose PHI only & itianner and fi
the purposes set forth in this Addendum and noarig other manner or for any other purposes. Resk#esby authoriz
Salesforce.com to do the following:

@ Use and Disclose PHI as necessary to provide thdéc8s, to prevent or address service or techmiczblem:
and, as may be set forth in the Agreement, to feslplve technical support issues; and

(i) Use and Disclose PHI as Required by Law.
3. Protection of PHI. In connection with its receipt, maintenance or sraission of PHI on behalf of Resel
Salesforce.com agrees to do the following:

@ in accordance with 45 CFR § 164.502(e)(1), enduae any Subcontractors that receive, maintain ansmi

PHI on behalf of Salesforce.com agree to restristiand conditions no less restrictive than thoae dpply to Salesforce.com
this Addendum with respect to such PHI;

(i) use appropriate administrative, technical and mayssafeguards, and comply, where applicable, wh#
Security Rule with respect to any PHI that constgLElectronic Protected Health Information, tovere Use or Disclosure of P
other than as provided for by this Addendum; and

(iii) to the extent Salesforce.com is to carry out theeRer’s obligations under the Privacy Rule, comply wik
requirements of the Privacy Rule that apply toRleseller in the performance of those
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obligations; notwithstanding the foregoing, the tiéar acknowledge that, under the Agreement and Altidendum, unle:
otherwise agreed upon by the Parties in writindge$Sarce.com has no obligations to carry out anRResellers obligations und
the Privacy Rule.

4, Breach Notification.

(1) Salesforce.com shall report to Reseller any UsBisclosure of PHI not provided for in this Addendwti
which Salesforce.com becomes aware, including amadh of Unsecured Protected Health Informatiomdoordance with ¢
CFR 8 164.410. In addition, Salesforce.com shall/igle to the Reseller all information required & @FR 8§ 164.410(c) to t
extent known and provide any additional availalifrimation reasonably requested by a Qualified @ust for purposes
investigating the Breach. For purposes of this Adiden, “Breach’'means the acquisition, access, Use or DisclosuRHbfin &
manner not permitted by the Privacy Rule that campses the security or privacy of the PHI as definend subject to tl
exclusions set forth, in 45 CFR 8 164.402.

(i) Salesforce.com shall be required to report to Rasekithout unreasonable delay, only successfuuSey
Incidents pertaining to the PHI of which Salesfotoen becomes awardhe Parties agree that throughout the term o
applicable Order Form, Salesforce.com will makeinfation regarding unsuccessful Security Incidétenapts available to acti
Qualified Customers’ Users with appropriate adntiais/e rights via the “Login History” feature.

5. Access by HHSSalesforce.com shall make its internal practiceskb and records relating to the Use and Discl
of PHI available to the Secretary of the Unitedt&teDepartment of Health and Human Services fopgaes of determining t
Qualified Customer’s compliance with HIPAA.

6. Individual Access RequestsSalesforce.com shall forward any requests Salesfmym receives from an Individual
access to the Individual'PHI that is entered in the Services to which Reser Qualified Customer, as the case may bel
respond in accordance with the requirements of BR € 164.524. By virtue of providing the Servic8alesforce.com shall me
available to Reseller all PHI that is entered iae 8ervices, including PHI about an Individual, &eifitate compliance with tl
requirements of 45 CFR § 164.524.

7. Individual Amendment Requests. Salesforce.com shall forward any requests Salesfmym receives from
Individual for amendments to the IndividumlPHI that is entered in the Services. Salesfovoe.shall not be responsible
responding to requests by Individuals for amendretheir PHI in accordance with HIPAA. By virtué groviding the Service
Salesforce.com shall make available all PHI tha&niered in the Services by a Qualified Custonmetuding any PHI required
be made available for amendment in accordance 4BtICFR 8§ 164.526, in a manner that allows the QedliCustomer t
reasonably incorporate any amendments to the Péitdordance with 45 CFR § 164.526.

8. Individual Accounting Requests.Salesforce.com shall in accordance with and asinextjby 45 CFR § 164.504(¢e)
document Disclosures of PHI made by Salesforce @odhmaintain information related to such Disclosufgalesforce.com sh
make related information reasonably available tgeRer to assist Reseller, comply with its legaligdtions under 45 CFR
164.528 and for Reseller to respond to requestadiyiduals for an accounting of Disclosures ofitliespective PHI.

9. Applicable ServicesFor the avoidance of doubt, the obligations sdhfander this HIPAA Addendum apply only w
respect to those Services Reseller is permitteégell that are branded as Sales Cloud, ServicedCIBommunities, Force.cc
and Chatter, and shall not apply to any Heroku petglor services, including the Heroku Services.

10. Termination. Within 30 days post termination/expiration of a (fied Customer’s final OrdeForm with Reselle
the Qualified Customer may request return of Custolata submitted to the Services. Salesforce.cbhall provide suc
Customer Data via a downloadable file in comma dpd value (.csv) format and attachments in thative format. Unle:
legally prohibited or unless otherwise required dy applicable Qualified Customsragreement with Salesforce.com, ¢
termination of the applicable Qualified Custonsefinal Order Form with Reseller, Customer Datansitied to the Services
retained
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in inactive status within the Services for 180 dagd a transition period of up to 30 days, afteicilit is securely overwritten
deleted. In accordance with the foregoing, CustoDaa submitted to the Services (including CustoDeta retained in inacti
status) will be stored on backup media for an auldhl 90 days after it is securely overwritten eteded from the Services. T
process is subject to applicable legal requiremeéntishout limiting the ability for Qualified Custoens to request return
Customer Data submitted to the Services, Salestumeereserves the right to reduce the number of daetains such data af
termination of the applicabl®rder Form . If return or destruction of Customer Data thahstdutes PHI is not feasib
Salesforce.com shall extend the protections ofAlidendum to that Customer Data and limit furtheet)and Disclosures of t
Customer Data to those purposes that make theretutestruction of the Customer Data infeasible.

11. Non-Compliance.n the event either Party becomes aware that ther ®arty has engaged in a pattern of activi
practice that constitutes a material breach oratimh of this Addendum, the ndireaching Party may request in writing that
breaching Party cure the breach or violation. & bieach or violation is not cured within 30 dajshe written notice, the non-
breaching Party may terminate this Addendum and\tireement.

12. General

12.1 Regulatory ReferencesA reference in this Addendum to a section in HIPA&®&ans the section as then in ef
or as amended.

12.2 Communications. Salesforce.com may, in its discretion, fulfill @@t communication obligations to Rese
hereunder by making such communications to a Qedli€ustomer on Resellerbehalf. Such communications may include
following: forwarding a request or making certaiformation available.

12.3 Amendment. The Parties shall take such action as is necessamyend the Agreement and this Addendum
time to time as is necessary for the Parties toptpmith changes to the rules and regulations uktl®AA. If the Parties cann
agree as to a necessary amendment, either Partieraipate the Agreement and this Addendum witld@gs prior written notic
to the other Party.

12.4 Interpretation. Any ambiguity in this Addendum shall be resolvegé&rmit the Parties to comply with HIPAA.

[ End of HIPAA BUSINESS ASSOCIATE ADDENDIUM
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Exhibit F

Data Processing Addendum
[Based on the standard Salesforce.com templatepastted 2015-06-08]

This Data Processing Addendum (“DPAS)made a part of the Platform Solution Agreemetiveen Reseller and Salesforce.
(the “Agreement”), to reflect the Partiejreement with regard to the Processing of Cust@ata (as defined in the Agreeme
including Personal Data (as defined below), in etance with the requirements of European Direc@®@&6/EC (the “Directive)’
and EU Member States’ national implementations etbeland Switzerlang’ Federal Act on Data Protection (collectiv
“European Data Protection Laws”).

All capitalized terms not defined herein shall hétwe meaning set forth in the Agreement.

Whereas, in the course of providing the ServiceRdeeller pursuant to the Agreement, Salesforceroagncome to have acc
to Personal Data as may be submitted to Salestorés systems by or for Pasérough Customers as Customer Data whi
accessible to the Pass-Through Customer while @esidn Salesforce.cos’'systems. This DPA applies exclusively to
provision of the Services.

Whereas, Reseller and Salesforce.com acknowledge vilth regard to the Processing of Customer Datessyant to th
Agreement, the Paddirough Customer is the Data Controller, Resellen iData Processor, and in the event Salesforc
Processes Customer Data, Salesforce.com is affibttia Processor of Reseller.

Whereas, the obligations set forth herein apply amith respect tothose Services Reseller is permitted to resell wrloe
Agreement and that are branded by Salesforce.cdalas Cloud, Service Cloud, Communities, Force.anthChatter.

Whereas, the obligations set forth heraie not applicable to Heroku products or services.

Accordingly, Reseller and Salesforce.com agre®lésAs:

1. Definitions

“ Data Controller ”  has the meaning specified for “controllén’European Data Protection La

“ Data Processor’ has the meaning specified for “processarEuropean Data Protection La

“ Data Subject” has the meaning specified for “data subjéctEuropean Data Protection La

“ Personal Data” has the meaning specified for “personal data’European Data Protection Laws where such d:
submitted by or for Pass-Through Customer to thei&es as Customer Data.

“ Processing’ has the meaning specified for “processingEuropean Data Protection La

“ Salesforce Affiliates’means Affiliates (as defined in the Agreement)adésforce.com, in

“ Sub-processor’ means any Data Processor engaged by Salesfoncecby any other Suprocessor of Salesforce.c

that Processes Personal Data on behalf of Passidth@ustomer.

2. ProcessingReseller and Salesforce.com acknowledge that wijard to the Processing of Customer Data pursoaitie
Agreement, PasShrough Customer is the Data Controller, Resekethie Data Processor, and in the event Salesforo
Processes Customer Data, Salesforce.com is affibttia Processor of Reseller.

3. Salesforce.com Obligation

3.1 Salesforce.cons’ obligations under this DPA shall apply to its d&ssing of Customer Data, including Personal |
For the avoidance of doubt, the obligations sahfander this DPA apply only with respectttmse Services Reseller is permi
to resell that are branded as Sales Cloud, SeGiumed,
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Communities, Force.com and Chatter, and st@tliapply to any Heroku products or services, idicig the Heroku Services.

3.2 Salesforce.com shall Process Personal Data indaoee with the requirements of European Data Riotetaws, a
they apply to Salesforce.com’s Processing of Pats@ata, and Pass-Through Custorseinstructions as set forth in -
Agreement and this DPA. The following is deemedrestruction by Reseller and/or PaBisrough Customer to Process Pers
Data: (a) Processing necessary for the exercisgaridrmance of Salesforce.canrights and obligations under the Agreer
and this DPA, respectively; and (b) Processinggaitat by Pass-Through Customer Users in their iSewices.

3.3  Salesforce.com shall promptly comply with any conmuialy reasonable request from Passough Customer
Reseller, as appropriate, requiring Salesforce.tmamend or delete Personal Data, to the exteatlyegermitted, to the exte
PassThrough Customer or Reseller, as appropriate, doekave the ability to do so itself in its usdfu Services, as approprie

3.4 Salesforce Cooperation

(1) If Salesforce.com receives any complaint, noticegammunication in which Reseller or Pa3s-ough Custom
is named that relates directly to (i) Salesforce’'soProcessing of Personal Data or (ii) either y»arcompliance with Europe
Data Protection Laws in connection with Salesfa@e’s Processing of Personal Data, it shall promptljynBeseller and it she
provide Reseller with commercially reasonable coafi@n and assistance in relation to any such caimfyl notice,
communication, to the extent legally permitted.

(2) In accordance with the requirements of Europeara Pabdtection Laws, and only if required by a PEsssugl
Customer, Salesforce agrees to provide Reselldoaitsl PassFhrough Customers with commercially reasonable ecatpn an
assistance in relation to any regulatory (whethemfthe CNIL or any other regulatory body) inquimgjunction, complaint ¢
similar decision involving Reseller's processind?efsonal Data arising from this Agreement.

3.5 Salesforce.com acknowledges that certain Fassugh Customers may submit Customer Data, inotudiersoni
Data, from around the world to Salesforce.com dataers located in the United States. Salesforaerepresents that it is self-
certified to the EU/US and Swiss/US Safe Harbomfrevorks, as administered by the U.S. Departme@amfimerce, and thal
will maintain its selfeertification or any successor programs for theation of the term of the Agreement. Details
salesforce.com, inc.’'s Safe Harbor s@dftification are available at www.export.gov/safdior. For the avoidance of dot
Salesforce.com represents that it shall comply witie relevant Safe Harbor principles (“Principlesdyailable ¢
http://export.gov/safeharbor/ or any equivalentcegsor principles in its Processing of PersonabDigicluding the Onwarc
transfer principle” which requires that where Salesforce.com trang?ersonal Data to a third party that is acting asgant, i
may do so if it first either ascertains that th@diparty subscribes to the Principles or is subjecthe Directive or anoth
adequacy finding or enters into a written agreemwtit such third party requiring that the third fyaprovide at least the sa
level of privacy protection as is required by tleevant Principles. To the extent the EU/US an®uwiss/US Safe Harb
frameworks are replaced by a successor prograresfdate.com represents that the Salesforce A#Hikatfcertified to the EU/U
and/or Swiss/US Safe Harbor frameworks as of thec#fe date of the Agreement will also comply gradticipate in any su
successor program or an alternative transfer mésmathat is recognized by Directive 95/46/EC.

3.6  Salesforce.com shall not store or transfer foragterany Customer Data stored on a server locatdgk ibnited State
or European Economic Area to a server located aeitsie United States or European Economic Aregsarfbalesforce.com |
received prior written consent from Reseller ord?Blsrough Customer, as applicable.

3.7 Notwithstanding clause 3.6 above, Salesforce.comstae on servers located in the jurisdictions nghies data cente
are, which may include jurisdictions outside theteh States and European Economic
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Area, and transfer for storage to such serverdifgterg information about all Pass-Through Customeenstance(s) of the Servi
and such Pass-Through Custoraddsers for the purposes of operating the Servated) as facilitating the login process anc
provision of customer support. Such identifyingormhation shall only include the following persodata about Users, as provi
by PassfFhrough Customer or Reseller in its provision ofelJaccounts: first and last name, email addressname, phor
number, and physical business address.

3.8 In accordance with the Agreement, including Docutaéon as applicable, Salesforce.com shall mairggioropriat
administrative, physical, and technical safeguéodgrotection of the security, confidentiality,chimtegrity of Customer Data

3.9  Without limiting the generality of the foregoing @®en 3.6, Salesforce.com shall notify Resellehwit48 hours, ¢
such shorter time period as mandated by Europedaa BPwatection Laws applicable to Salesforce.conitsrprovision of th
Services if Salesforce.com becomes aware of any unauthodimadiosure by Salesforce.com or its agents ofRergonal Data (“
Security Breach”). Salesforce.com shall make reasonable efforts tigamét any Security Breach that is known to Salesf@on
to the extent such Security Breach is caused hglation of the requirements of this DPA by Saleséocom.

3.10 Certain Obligations . Salesforce.com may fulfill certain obligations Reseller under this DPA by fulfilling su
obligations to the Pass-Through Customer on Reselehalf. Such obligations may include, but arelingted to, the following
forwarding a request from a Data Subject, providintice of a Security Breach, providing notice eftain complaints, notices,
communications, and accessing, retrieving and ngasgntain information available to Reseller andéoPass-Through Customer.

4. Reseller Obligation:

4.1 Reseller shall, and shall contractually obligatesHdrough Customers to, Process Personal Data irrgamcee witl
requirements of European Data Protection Lawsudioh those pertaining to transfers of or accessustomer Data initiated
Users of the Services.

4.2 In addition to Reselles obligations set forth in the Agreement, Reselldircomply, and will ensure that its person
and subcontractors comply, with all applicable laegarding the protection of personal informatiod @rivacy including but n
limited to the Directive as it applies to the penfiance of Reselles’ obligations under the Agreement. To the exterseRe is
Data Processor, Reseller shall promptly notify Datatroller if it receives any complaint, noticearmmunication which relat
directly or indirectly to the processing of Perddbata under the Agreement, provide full gperation and assistance in relatio
any such complaint, notice or communication

5. Salesforce.com Personn

5.1 Salesforce.com shall ensure that Salesforce £@tcess to Personal Data is limited to those peesavho need su
access to meet or exercise Salesforce.com’s ololigadr rights under the Agreement, respectively.

5.2 Salesforce.com shall ensure that its personnelhalve access to Personal Data are informed of thigdential natur
of the Personal Data and have received approfraténg on their responsibilities with respecstah access.

5.3  Salesforce.com shall take commercially reasonablesso ensure the reliability of any of Salesfarom’s personn
that have access to Personal Data.

5.4 Data Protection Officer. Salesforce Affiliates hampointed a data protection officer to the exthi# is required
European Data Protection Laws and Regulations. Upasonable request by Reseller, Salesforce.cohpmiide the conta
details of such appointed persons.
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6. Subprocessol

6.1 Reseller agrees that Salesforce.com is entitlegbtimn salesforce.com, inc. and other Salesforddigdés as Sub-
Processors for Salesforce.com. Reseller acknowdealge agrees that Salesforce.com and/or Salegiffitiates respectively me
engage third party service providers as Bubeessors that may provide customer support, divduProcessing of Personal C
(in connection with the Services), to Reseller as$2Through Customer, as applicable.

6.2 A list of Sub-Processors as of the Effective Datprovided in Attachment tb this DPA. Salesforce.com shall pro\
Reseller with prior notice of any new Siecessors by emailing Reseller at the followingéaddress (which may be adde:
and updated from time to time by Reseller):

Email 1: sfdocompliance@salesforce.com

6.3  Subprocessors of Personal Data will be subject to gedéection obligations at least equivalent to ¢hoentained i
this DPA, and such SuBrocessors shall be obliged to (i) comply with F@an Data Protection Laws and (ii) to provide &
least the same level of privacy protection asdsiired by the relevant Principles.

6.4  Subject to the terms of the Agreement and exceptlarwise set forth therein, Salesforce.com dimlliable for th
acts and omissions of its Sub-Processors to the satent Salesforce.com would be liable if perfoignihe services of each Sub
Processor directly under the terms of this DPA,

7. Rights of the Data Subjec

7.1  Salesforce.com shall promptly notify Reseller tiféceives a request from a Data Subject for adwetisat persors’
Personal Data, to the extent legally permittede§alce.com shall provide Reseller or Passsugh Customer, as appropri
with commercially reasonable cooperation and assigt in relation to any request made by a DataeSulipr access to tt
person’s Personal Data, to the extent legally pgéerthiand to the extent Reseller or Pakssugh Customer, as appropriate, (
not have access to such Personal Data throughétsfithe Services.

7.2  Salesforce.com shall not disclose the Data Sulsj&tsonal Data to the Data Subject or to a thartymther than .
the written instruction of Reseller or Padsrough Customer, as appropriate, which may beigeovvia email, unless otherw
permitted in the Agreement or this DPA or as regpliby law. For clarity, Salesforce.cardisclosures of Personal Data to U
as contemplated under the Agreement shall be gedvand is not in violation of non-disclosure psiens set forth herein.

8. Third Party Certifications

8.1 For the duration of the Agreement, Salesforce.cath $alesforce Affiliates shall maintain ISO 270@ttification tc
the extent they are Data Processors.

8.2  Salesforce.com shall audit third party SRimcessors that are not Salesforce Affiliates adtlence per year to ens
they have appropriate physical, technical, orgdiomal, and administrative controls in place. Upgeesellers reasonable requ
at reasonable intervals, Salesforce.com shall geofReseller with an executive summary of the mesémt audits of such th
party Sub-Processors. Salesforce Affiliates that@ubProcessors are audited at least once per yeargmirsu salesforce.co
inc.’s ISO 27001 certification.

8.3 Upon Reselles written request at reasonable intervals, Salesfoom shall provide to Reseller a copy of anyrest
certifications such as SSAE 16 (formerly SAS-70 @y or 1SO 27001 reports detailing Salesforce.mmompliance wit
industry information security standards.

9. Audit Rights

9.1 The terms in this Section 9 shall only apply if tReseller is subject to the European Data Protedt@ws an
Regulations of a member state of the European Euimnarea. Salesforce.com shall allow Reseller
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to audit Salesforce.com or a Salesforce Affilimehave Salesforce.com or a Salesforce Affiliatditad for compliance with tt
technical and organizational measures set forfttachment 2as follows:

(1) Following any notice from Salesforce.com to Reselfean actual or reasonably suspected unauthodizetbsur
of Customer Data submitted to the Services, Reasglfiall have the right to conduct, with reasonadsier written notice, eith
itself or through a third party independent cortraselected by Reseller at Reseller’'s expensenasite audit of Salesforce.cosm’
or a Salesforce Affiliates’ systems, policies and procedures relevant tedberity and integrity of Customer Data submitetht
Services; or

(2) Upon Reselles reasonable belief that Salesforce.com is nobmpdiance with its security policies and proced
under the Agreement regarding Customer Data suuniti the Services or if such audit is requiredR@gellers government
regulators, Reseller may conduct, either itselthwough a third party independent contractor sebtbdty Reseller at Reseller’
expense, an on-site audit of Salesforce.com’s Salasforce Affiliates systems, policies and procedures relevant taebarity
and integrity of Customer Data submitted to theviBes. Such audit may be conducted up to one tieng/@ar, with at least thr
week’s advance written notice.

9.2 Reseller must promptly provide Salesforce.com witbrmation regarding any notempliance discovered during
course of an audit.

9.3  Audits shall be conducted during reasonable tinmeb shall be of reasonable duration and shall no¢asonabl
interfere with Salesforce.com’s dayday operations. In the event that Reseller condactsaudit through a third pa
independent contractor, such independent contrastail be required to enter into a ndisclosure agreement contain
confidentiality provisions substantially similar those set forth in the Agreement to protect Satesfcom$ proprietar
information. Additionally, such independent contaanust not be a competitor of Salesforce.com.

9.4 If an audit requires the equivalent of more thae baosiness day of time expended by Salesforce.camSalesforc
Affiliate employee, Reseller agrees to reimbursieSarce.com for any additional time expended & <$arce.cons then currel
professional services rates. Reseller may shawenanary of the results of its audit or inspectionhwa Pas§hrough Custome
provided that prior to sharing such summary, thesPidhrough Customer has entered into a aisolosure agreement contain
confidentiality provisions substantially similar those set forth in the Agreement to protect Satesfcom$ proprietar
information.

10. General. To the extent a privacy and/or data ptiote¢éaw becomes effective after the date of theekgent and

inconsistent with the terms the Agreement or otim¥wequires amendments thereto, Reseller shafy rgdlesforce.com and t
Parties agree to enter into good faith negotiattomaake necessary amendments to the Agreement.
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Exhibit F- Data Processing Addendum

Services: Legal Entities Engaged in Processing Casher Data

Attachment 1

Entity Name Entity Type Entity Country
salesforce.com, inc. Salesforce Affiliate United States
Salesforce Australia Pty. Ltd. Salesforce Afféiat Australia
salesforce.com Canada Corporation Salesforceiaéfil Canada
salesforce.com France S.A.S. Salesforce Affiliate France
f%ﬁg;%;?en;fgxgﬁ l}ztgt d.) Salesforce Affiliate UK
Salesforce Netherlands B.V. Salesforce Affiliate The Netherlands
salesforce.com Germany GmbH Salesforce Affiliate Germany
salesforce.com Sarl Salesforce Affiliate Switzerland
salesforce.com India Private Limited Salesforctliafe India
Salesforce Ireland Limited Salesforce Affiliate Ireland
g%?ul_str(]ji.k; Kaisha salesforce.com (salesforce.connS alesforce Affiliate Japan
salesforce.com Singapore Pte. Ltd. Salesforcdi##i Singapore
Cognizant Technology Solutions U.S. Corporatiop ird4Party Service Provider: Customer Support* ddiStates
Cognizant Technology Solutions Hungary Kift. Thirdrty Service Provider: Customer Support* Hungary
Cognizant Technology Solutions India Pvt. Ltd. riAParty Service Provider: Customer Support* India
Cognizant Technology Solutions Philippines, Inc| irdParty Service Provider: Customer Support* Phihes
HCL Technologies Limited - Contracting Entity TdhiParty Service Provider: Customer Support* India
HCL Technologies Philippines, Inc. Third-Party 8ee Provider: Customer Support* Philippines
HCL America, Inc. Third-Party Service Provider:sBamer Support* United States
HCL Poland sp. z 0.0. Third-Party Service Providarstomer Support* Poland
SFDC EMEA Data Centre Limited Salesforce Affiliate Japan

* Salesforce.com’s thirgarty service providers assist in the provisioncabtomer support only and are not involved in tézdinoperations such
preventing or addressing technical or service peoh. Salesforce.com’s thigirty service providers only have access to Custdbza to the extel
Qualified Customes Users grant such access via the Services asitledcin the Documentation. Such service provideay mlso have access to
following identifying information about QualifieduStomers Users for the purpose of routing and facilitatitigstomer support requests: first and last n:
email address, username, phone number, and physicaless address.

Services: Legal Entities Operating Data Centers**

Entity Name Entity Type Entity Country
salesforce.com, inc. Salesforce Affiliate United States
Kabushiki Kaisha salesforce.com (salesforce.com1Gd.) Salesforce Affiliate Japan

**  Salesforce may store in all data centers itifging information about Qualified Customsrinstance(s) of the Services and identifying mfmtion abot
Qualifying Customes Users authorized by Qualified Customer or Resedle appropriate, to use the Services for the pags of operating the Servic
such as facilitating the login process and the @imn of customer support. Such identifying infotiora shall only include the following personal datbou
Qualified Customes Users, as provided by Qualified Customer andksdRer, as appropriate, in its provision of Us&caunts: first and last name, en
address, username, phone number, and physicaldssaddress.
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Exhibit F- Data Processing Addendum
Attachment 2

SECURITY DATASHEET
1. Access control to premises and facilities to prévwerauthorized persons from gaining access to plateessing systems
processing or using Personal Data.

» Salesforces production data centers have an access systemothtaols access to the data center. This sysermifs
only authorized personnel to have access to sezaes. The facility is secured by around-theek guards, biometr
access screening, and escort-controlled access.

2. Access control to systems to prevent data proagssgistems from being used without authoriza

In providing the Services, Salesforce implemengsftfilowing controls:

* Unique User identifiers (User IDs) to ensure tlaivities can be attributed to the responsibleviutlial.

» User passwords are stored using a one-way haalgogthm (SHA256) and are never transmitted unencry)

» Access to the Services require a valid User ID password combination, which are encrypted via S3iilenin
transmission. Following a successful authenticaorandom session ID is generated and storeceitVsiers browse
to preserve and track session state.

» Controls to ensure generated initial passwords eiseset on first us

The Services provide the following functionalityathmay be implemented by Reseller in its use oSvices:

» Controls to revoke access after several conseciailegl login attempt

» Controls on the number of invalid login request®helocking out a Use

» Controls to force a User password to expire afiger@od of use

» Controls to terminate a User session after a pariadactivity.

» Password history controls to limit password re

* Password length contri

» Password complexity requirement (requires lettacsraumbers

» Verification question before resetting passw

* The ability to accept logins to the Services franyaertain IP address ranc

» The ability to restrict logins to the Services foesific time periods (Developer Edition, Enterprigdition, ani
Unlimited Edition only).

» Ability to delegate user authentication or federtthentication via SAMI

3. Access control to data to ensure that persons aeglgoto use a data processing system have acelstodhose data they ¢
authorized to access, and that Personal Data céenaad, copied, altered, or removed without aighton during use ai
after recording.

* Reseller and/or Qualified Customer may implemegrtaaular sharing model and User permission profddsnit datz
accessible to different Users.

* Reseller and/or Qualified Customer, as applicalviay create custom fields that are encrypted ataedtare onl
visible to Users that have been granted the “Viewrffpted Data” permission by Reseller or Qualifi@gdstomers, a:
applicable, designated system administrators.

4. Disclosure control to ensure that Personal Datanatabe read, copied, altered, or removed withothaization durin
electronic transfer or transfer or transport orlevbieing recorded onto data storage media, andttisapossible to check a
establish to which parties Personal Data are todnsferred by means of data transmission fadlitie

» Salesforce uses industry accepted encryption ptedie protect Customer Data and communicationsngd
transmissions between Reseller and/or Pass-Thrdalggtomers network and the Reseller Services, inclu

minimum 128-bit VeriSign SSL Certification and mimim 2048-bit RSA public keys.

salesforce.com, inc.

CONFIDENTIAL Page 380f 46




5. Input control to ensure that it is possible teeathefact check and establish whether Personal Datébées entered int
altered, or removed from data processing systenasif&o, by whom.

In providing the Services, Salesforce implemengsftfiowing controls:
e User access log entries will be maintained, comginlate, time, User ID, URL executed or entity dperated ol
operation performed (viewed, edited, etc.) ands®llP address. Note that source IP address migHtenavailable
NAT (Network Access Translation) or PAT (Port Adskelranslation) is used by Reseller and/or Qudli§astome
or its ISP.
» If there is a suspicion of inappropriate acces$esdarce can provide Reseller log entry recordadsist in forens
analysis. This service will be provided to Resatlera time and materials basis.

The Services provide the following functionalityathmay be implemented by Reseller and/or Qualitadtomer in its use of
the Services:

» Certain administrative changes to the Servicesh(siscpassword changes and adding custom fields)aalesd in a
area known as the “Setup Audit Log” and are avé&ldbr viewing by Qualified Customes’designated syste
administrator(s). Qualified Customer may download store this data locally.

e Successful and failed login attempts for Qualifi@astomers instance(s) of the Services are tracked in aen karewr
as the “Login History” and are available for viegity Qualified Customes’ designated system administrato
Qualified Customer may download and store this tetally.

* Qualified Customer may implement functionality knmoas “Set History Trackingto track the history of speci
objects or fields within the Customsrinstance(s) of the Services. All entries incltige date, time, nature of |
change, and the User who made the change.

6. Job control to ensure that personal data processdoehalf of others are processed strictly in céangk with the Da
Controller’s instructions.

* As set forth in the DPA, Salesforce shall procemséhal Data in accordance with the instructionRedeller and/«
Qualified Customer, including to provide the Seeg@s set forth in the Agreement and as instrumtddsers in the
use of the Services.

7. Availability control to ensure that Personal Data protected against accidental destruction or.

» Disaster recovery. Salesforce can utilize disasteovery facilities that are geographically remioten primary dat
centers, along with required hardware, softward, laternet connectivity, in the event Salesforaadpiction facilitie:
at the primary data center were to be renderedaiiliade. Salesforce has disaster recovery plamdaice and tes
them at least once per year. Salesforce will dscesults of these tests with Reseller on request.

* Reliability and Backup. All networking componen&SL accelerators, load balancers, Web serversapplitatior
servers are configured in a redundant configura#dnCustomer Data is stored on a primary datalseseer that |
clustered with a backup database server for redwaydaAll Customer Data is stored on carradass disk storag
RAID disks and multiple data paths. All Customertd)aip to the last committed transaction, is autaraly backe:
up on a regular basis. Any backup tapes are veritie integrity stored in an offsite facility insecure, fireresistar
location.

e Viruses. The Services will not introduce any vasido Reselles systems; however, the Services do not sce
viruses that could be included in attachments bero€Customer Data uploaded into the Services bylResind/c
Qualified Customer. Any such uploaded attachmerntsnet be executed in the Services and thereforlé vot
damage or compromise the Services.

8. Segregation control to ensure that data colleaiedifferent purposes can be processed sepal
In providing the Services, Salesforce implemengsfttiowing controls:

» Strong logical separation of Customer Data, whghachieved via Reseller and/or Qualified Custospeeific

“Organization IDs” that permit only Users to vieelated Customer Data.
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The Services provide the following functionalityhish may be implemented by Qualified Customersruge of the Service
* Qualified Customer may implement a granular shanmgglel and User permission profiles to limit dataessible t
different Users.
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Exhibit G

Qualified Customer Exceptions

saiesforce) higher ed THE CONNECTED CAMPUS PLATFORM

Students Conors

Farents

Almni

hlarket  mutkchiannel Campaigns — Maik efing Automation —Journey Building— Social Engagemernt

Prospect Community — Student Community —Alumni ©ommunity — F 3 culby!Statf © o mmuo nity

Fecruitment Student Success Advancement

Recruiting & Enraliment Eathy W arning L Frospect Management
Ewents Managament J One Stop Shop Alurmni R elations
Social Prespecting = Fuhiizing & Carear Sandoes Gitt processing

Analytics

mleiieece  fOUNdATION

For the definition of Qualified Customer, the fallimg are exceptions tBub-part (i) thereof:
A. Public Sector accounts
1. Economic Development organizations, such as:
o Chambers of Commerce (excluding foundati
o Business Improvement Distri
o Local and regional economic development organing
2.  Government-managed/owned non-profits

o Nonr-profits funded by local, state or federal governitbat function without an independent board of
directors, or which are managed by a governmemage

B. Health System accounts
1. Hospitals
o Academic Medical Center use ca:
» Reseller eligible: fullime/part time students, faculty, alumni, donotaffsand fundraisin
= Salesforce.com eligible: patient care and clinicsd cases or

o Separate accounts may be created for the sameizatjan to distinguish between patient care anccationa
use cases.

2. Health insurance organizations
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o g > w

o

Group or individual health practices

Inpatient care facilities

Elder Car

Hospice

Community Health Servic
Mental Health Treatme
Substance Abuse Treatm
Blood & Organ Transplant Ban
Developmental Servic
Disability Service

Reproductive Health Servic

Excluding associated foundations or fundimgi®rganizations

Excluding providers of social services, asngel by NTEE Classification
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Exhibit H
Use Cases and Decision Trees

Foundation Customer Definition — HLS Eligibility

Account Ownership of Academic Medical Centers (AMCs) are structured with split ownership between Foundation and Commercial.

In this arrangement, the original parent is owned by the Foundation. Any associated child accountfora healthcare facility is owned by
Commercial (either EBU or CBU) as a separate parent company.

Any child accountfor fundraising and/or highereducation remains with the original parent, as part of Foundation. Allassociate accounts to the
original parent and separate parent should have the Ultimate DUNS tying back to the original parent.
a) Example:
+ Parent Company: University of the California
+ Foundation Child Account: UCLA Boosters
+ New Commercial Parent Company: UCLA Medical Center
+ Commercial Child Account: UCLA Optometry

The use cases:

For Higher Education use cases owned by Foundation/.Org this includes full-time/part time students, faculty, alumni, donors, staff,
and fundraising use cases.For HLS at Salesforce this includes all patient care and clinical use cases.HLS use cases should be
subjectto commercial pricing and Higher Education use cases should be subject to Foundation/.Org pricing. Never should patient
care/clinicaluse cases be running on same instance as the University use cases orvice versa. It is not good forthe customerand not
compliant (HIPPA, etc.)

@ﬁoundation

Foundation Customer Decision Tree — Foundation Eligibility

Foundation Eligibility (Starting Point)

ot
with Foundation’?

Primary requirement:
= Not-for-Profit , K-12 or Higher Education Institution:
— US: 501c non-profit designation from the IRS or
— CAN: Charity status from the Canadian Revenue Agency (CRA)

foundation
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Foundation Customer Decision Tree — Health Care Eligibility

Health Care Decision Tree

Healthcare Account Final deciskon 10 be made:
evaluation between Foundation COO and
made to Core HLS SVP
Primary NTEE Codes
E20 Hospitals
| Foundal
Trust, of fund-raising
organization?

E22 General Hospitals
E24 Specialty Hospials Yas
F31 Psychiatric Hospitals

E31 Group Health Practices

Fiimary NTEE Code
icentiication as Hospital.
Inpatient cara fadiliy or Group
praciice:

Froviding care in a hospital o

in patient treatment facility? Foundation and HLS

Soclal Services:
Elder Care
Hospice
Community Health Services
Mental Health Treatment
Substance Abuse Treatment
Blood & Organ Transplant Banks
Developmental Services
Disability Services.

Reproductive Health Services

Primary requirement:
+ Not-for-Profit organization:

- Hospital fundraising or foundation organization

— Social service provider, not primary care
@foundation

Foundation Customer Decision Tree — Public Sector

Public Sector Decision Tree

roft crgariza .
Soppar of Foundaion GO0 s PbSes VP
agency?
Account
assignment
made 1o Core

Primary requirement:
+ Not-for-Profit designation
— Not managed or controlled by government agency

- Has an independent Board of Directors

@ foundation
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Exhibit |

Licensed Marks

1. Salesforc

2. Power of U
and

3. any marks that are currently being applied fobehalf of Salesforce.org for its use in connectidth this
Agreement.
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RESOURCE SHARING AGREEMENT

This Resource Sharing Agreement (the “ Agreenipmd made as of August 1, 2015 (the “ Effectivet®g, by and betwee
salesforce.com, inc. (together with its AffiliatésSEDC "), a Delaware corporation, having its principal platéusiness at *
Fremont, Suite 300, San Francisco, California 94106 salesforce.com foundation (the “ Foundatipra California nonprof
public benefit corporation, having its principabpé of business at 50 Fremont, Suite 300, San BandcCalifornia 94105; al
salesforce.org (together with its Affiliates, “ SBD), a California nonprofit public benefit corporatidmving its principal plac
of business at 50 Fremont, Suite 300, San Frandalfornia 94105 (each individually, a “ Partyand collectively, the ‘Partie:
"). “ Affiliate " means any present or future entity controllingntrolled by, or under common control with, a Party

RECITALS

A. The Foundation is a non-profit entity, exemmpinfi income tax under Internal Revenue Code 85@)a){d corresponding
provisions of state law, and as a result of fed@palaw, the Foundation is not legally permittede¢imburse certain
related Parties for expenses.

B. SFDO is a nomprofit entity that became taxable as of Februa301L5

C. Both SFDC and SFDO desire to provide employeffise space, furniture, equipment, facilities,vsees and other
resources (collectively, the “ Resour¢eso the Foundation, and SFDC desires to providedrrces to SFDO.

D. The Parties desire to enter into a contraclationship regarding the sharing of the Resoungtsn North America,
South America, Europe, the Middle East, Africa andntries located in or that border the Caribbesa (he “ Region).

NOW, THEREFORE, the Parties agree as follows:

1. ResourcesSFDC and SFDO may provide Resources in the Regmthe Foundation, and SFDC may provide Resourc
in the Regions to SFDO, as mutually agreed frone timtime. Unless otherwise agreed by the Partiesgiting, all
Resources provided by SFDC or SFDO to the Foundatith be at no cost to the Foundation, and Resssiprovided by
SFDC to SFDO will be at no cost to SFDO. For da@gind without limiting the foregoing:

(a) Employees To the extent feasible, each Party will hire, pemsate, supervise, discipline, and dischargenits o
full-time and part-time employees, who will be untiee sole control and ultimate supervision obiten board of
directors. Unless otherwise agreed by the Paiitiekufling with respect to certain retirement plémsvhich each
Parties’ employees may participate), each Partybsikolely responsible for: (i) compensating araljaling
benefits to its own full-time and part-time emplege(ii) withholding and paying all amounts reqdifer any
employer or employee tax or contribution, includiagal, state, and federal income tax, unemployrrentrance,
and disability insurance; and (iii) compliance wathapplicable employments laws and regulatiomsst-Bme
employees of any Party may also be part-time eneglewf another Party. Full-time and part-time erygds of
SFDC may, from time to time, perform services fBD® and the Foundation. Services provided by SFDC
employees to SFDO or the Foundation will be atost to SFDO or the Foundation.

(b) Office Space and Equipmer8FDC owns or leases office space in the Regionkifling office space located at
50 Fremont, San Francisco, CA 94105, the “ Prentjsgmrtions of which SFDC has assigned, and valtinue
to assign, to SFDO and the Foundation for thegaliuse. The Foundation and SFDO also make usaafyill
continue to make use of, a proportionate share of




common space within the Premises. Permitted uigdPremises by SFDO and the Foundation also ies|uhd
will continue to include, use of: (i) office furnite and equipment located at the Premises (inajidian example,
chairs, desks, phones, printers, fax machinescapigrs); (ii) office supplies (including, for exala, paper, pens,
and binders); (iii) incidental mailing and printirand (iv) kitchen supplies, including food andnéts. Permitted
use of the Premises will be at no cost to SFDMeRoundation, and SFDC will be solely respondiiell costs
associated with use of the Premises by SFDO anBdbedation, including utilities, insurance anditam
overhead costs.

() Networking and Information Technolot. SFDC allows, and will continue to allow, SFDO ahd Foundation to
use certain network and telecommunication equipraedtfacilities owned or licensed by SFDC, inclggdin
servers, bandwidth, ISP, and data center and lgosgirvices. Use of such networking and informatémimnology
equipment and facilities will be at no cost to SFBxQhe Foundation.

(d) Hardware SFDC allows, and will continue to allow, SFDO ahd Foundation to use certain hardware licensed
to, or purchased by, SFDC (including, for examfalptop computers and mobile devices), subject yo an
applicable license terms between SFDC and appédhbid parties. Use of such hardware will be atost to
SFDO or the Foundation.

(e) SoftwareSFDC allows, and will continue to allow, SFDO ahd Foundation to use certain productivity software
licensed to, or purchased by, SFDC (including efcample, email and file-sharing software applicgat)o subject
to any applicable license terms between SFDC aplicaple third parties. Use of such third partydrotivity
software will be at no cost to SFDO or the Fouratati

() Internal Business ApplicationsSFDC allows, and will continue to allow, SFDO d@hd Foundation to use certain
SFDC-owned internal business applications (including82)gUse of such internal business applicationsheila:
no cost to SFDO or the Foundation. Notwithstandirgforegoing, SFDO and the Foundation will each be
responsible for implementing and maintaining tloein billing and collection systems.

2. Valuation. From time to time, the Parties may calculateaftacable share of expenses related to SFDO and the
Foundation’s use of the Resources described indpett{Resources) of this Agreement. For example Rarties may
calculate the expenses related to SFDO and thedation’s use of the Premises by considering thebmuraf SFDO
and/or Foundation personnel using the Premisesiséhe total number of SFDC, SFDO, and Foundateyagnnel using
the Premises. The calculations to be performedmuhdeparagraph are for the Parties’ valuatiorppses only, and the
Resources will be at no cost to SFDO or the Fouadat

3. Confidentiality.
€) Definition of Confidential InformationAs used herein, "Confidential Information" meatisonfidential

information of a Party hereunder ("Disclosing P3rtg which another Party hereunder (a "Receiviagy?) may have access
through the sharing of Resources contemplated hdezuwhether such information is in oral, writtarelectronic form.
Confidential Information will include, without lirtation, information and data concerning or beinlgl ier a Party’s customers or
employees (“Customer and Employee Data”). HoweRenfidential Information (other than Customer amdioyee Data) will
not include any information that (i) is or becongeserally known to the public without breach of atjigation owed to the
Disclosing Party, (ii) was known to the Receivirgyty prior to its disclosure by the Disclosing Rawithout breach of any
obligation owed to the Disclosing Party, (iii) Bceived from a third party without breach of anligdiion owed to the Disclosing
Party, or (iv) was independently developed by teed®ing Party.

(b) Protection of Confidential Information. Except deeywise permitted in writing by the Disclosing ®a(i) the
Receiving Party will use the same degree of caekitluses to protect the confidentiality of itsrowonfidential information of lik
kind (but in no event less than reasonable carefondisclose or use any




Confidential Information of the Disclosing Party fny purpose outside the scope of this Agreenaet (ii) the Receiving Party
will limit access to Confidential Information ofélDisclosing Party to those of its employees, @mttrs and agents who need
such access for purposes consistent with this Ageeeand who have signed confidentiality agreemeiitsthe Receiving Party
containing protections no less stringent than tlinegein.

(© Protection of Customer and Employee Data. Wittiniting the above, each Party will maintain eqriate
administrative, physical, and technical safeguéodshe protection, security, confidentiality amddgrity of Customer and
Employee Data.

(d) Compelled Disclosure. The Receiving Party miagldse Confidential Information of the DisclosiRgrty if it
is compelled by law to do so, provided the Recg\Rarty gives the Disclosing Party prior noticesoth compelled disclosure (to
the extent legally permitted) and reasonable @ssist at the Disclosing Party's cost, if the Disiclg Party wishes to contest the
disclosure. If the Receiving Party is compelleddw to disclose the Disclosing Party’s Confidentigbrmation as part of a civil
proceeding to which the Disclosing Party is a Raty the Disclosing Party is not contesting tiseldsure, the Disclosing Party
will reimburse the Receiving Party for its reasdeatmst of compiling and providing secure accessitth Confidential
Information. Notwithstanding the foregoing, the titer acknowledge and agree that the terms andtcamslof this Agreement
may be filed publicly, as required by law or regdiaia, without further consent of the Parties.

4. Term and TerminationThis Agreement will begin on the Effective Datelaontinue in effect until terminated by a Party
upon one hundred eighty (180) days’ written notice.

5. General
(a) Governing Law This Agreement will be governed by the interaas$ of the State of California.
(b) Waiver. No failure or delay by either Party in exercisary right under this Agreement will constitute a
waiver of that right.
(© Entire AgreementThis Agreement represents the entire agreemehedParties with respect to its subject

matter and supersedes any prior or contemporarsgvasments, proposals or representations, writtenafy concerning its
subject matter, including the Resource Sharing &ment, dated January 29, 2009, between the Parties.

[ Signature Page Follows




IN WITNESS WHEREOF, the Parties have executedRi@isource Sharing Agreement as of the Effective.Date

SALESFORCE.COM, INC.

By: /s/ Mark J. Hawkins
Name: Mark J. Hawkins

Title: Executive Vice President and Chief Finan€ficer (Principal Financial Officer)

SALESFORCE.COM/FOUNDATION

By: /s/ Shanti Ariker
Name: Shanti Ariker

Title: VP, Global General Counsel

SALESFORCE.ORG

By: /s/ Shanti Ariker

Name: Shanti Ariker

Title: VP, Global General Counsel



Exhibit 31.1

CERTIFICATION

I, Marc Benioff, certify that:

1.
2.

| have reviewed this report on Form QGsf salesforce.com, in

Based on my knowledge, this report does notatomny untrue statement of a material fact ort@amstate a material fact necessary t
make the statements made, in light of the circuntgtsiunder which such statements were made, nigtadisg with respect to the
period covered by this report;

Based on my knowledge, the financial statemems other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this report;

The registrant's other certifying officer anaré responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%(nd internal control over financial reportirag defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registramd &ave:

a) Designed such disclosure controls and procedorecaused such disclosure controls and procedaotee designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhubsidiaries, is made
known to us by others within those entities, pattidy during the period in which this report isihg prepared;

b) Designed such internal control over finanogdarting, or caused such internal control overrfaial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in atmuce with generally accepted accounting princjples

C) Evaluated the effectiveness of the registratigslosure controls and procedures and presentesi report our conclusions
about the effectiveness of the disclosure contintsprocedures, as of the end of the period cousyeldis report based on
such evaluation; and

d) Disclosed in this report any change in thegtgit's internal control over financial reportthgt occurred during the
registrant's most recent fiscal quarter that haenadly affected, or is reasonably likely to maadly affect, the registrant's
internal control over financial reporting; and

The registrant's other certifying officer antilve disclosed, based on our most recent evatuatimternal control over financial
reporting, to the registrant's auditors and thdatanmnmittee of the registrant's board of direct@ispersons performing the equivalent
functions):

a) All significant deficiencies and material weakres in the design or operation of internal cbotrer financial reporting
which are reasonably likely to adversely affectrdgistrant's ability to record, process, summaaizé report financial
information; and

b) Any fraud, whether or not material, that innedyunanagement or other employees who have a s@niifiole in the
registrant's internal controls over financial repay.

August 24, 2015 /sl M ARC B ENIOFF

Marc Benioff

Chairman of the Board of Directors and
Chief Executive Officer



Exhibit 31.2

CERTIFICATION

[, Mark J. Hawkins, certify that:

1.
2.

| have reviewed this report on Form QQsf salesforce.com, in

Based on my knowledge, this report does notatomny untrue statement of a material fact ortamstate a material fact necessary t
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect
to the period covered by this report;

Based on my knowledge, the financial statememis other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgtfe@ periods presented in this report;

The registrant's other certifying officer anaré responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirag defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registramd &ave:

a) Designed such disclosure controls and procsedarecaused such disclosure controls and procedaotee designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made
known to us by others within those entities, pattidy during the period in which this report isifige prepared,;

b) Designed such internal control over finanogdarting, or caused such internal control overrfaial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in ataace with generally accepted accounting principles

C) Evaluated the effectiveness of the registratigslosure controls and procedures and presentusi report our conclusions
about the effectiveness of the disclosure contints procedures, as of the end of the period coveyehis report based on
such evaluation; and

d) Disclosed in this report any change in thegignt's internal control over financial reportthgt occurred during the
registrant's most recent fiscal quarter that haenadly affected, or is reasonably likely to maadly affect, the registrant's
internal control over financial reporting; and

The registrant's other certifying officer anglalve disclosed, based on our most recent evatuatimternal control over financial
reporting, to the registrant's auditors and thataumnmittee of the registrant's board of direct@ispersons performing the equivalent
functions):

a) All significant deficiencies and material weakges in the design or operation of internal cboirer financial reporting
which are reasonably likely to adversely affectrbgistrant's ability to record, process, summaaizé report financial
information; and

b) Any fraud, whether or not material, that innedvmanagement or other employees who have a signiifiole in the
registrant's internal controls over financial rejay.

August 24, 2015 /sl MARK J. HAWKINS
Mark J. Hawkins

Executive Vice President and Chief Financial Office
(Principal Financial Officer)




Exhibit 32.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER AND CHIEF  FINANCIAL OFFICER
PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

Based on my knowledge, |, Marc Benioff, certifyrgwant to 18 U.S.C. Section 1350, as adopted potrsoSection 906 of the Sarbar@gley
Act of 2002, that the Quarterly Report of salesfotom, inc. on Form 10-Q for the period ended 3adly2015 fully complies with the
requirements of Section 13(a) or 15(d) of the SéearExchange Act of 1934 and that informationtae@med in such Form 1Q-fairly presents
in all material respects, the financial conditiodaesults of operations of salesforce.com, inc.

August 24, 2015 /sl M ARC B ENIOFF
Marc Benioff

Chairman of the Board of Directors and
Chief Executive Officer

Based on my knowledge, I, Mark J. Hawkins, certifyrsuant to 18 U.S.C. Section 1350, as adoptezslipnt to Section 906 of the Sarbanes-
Oxley Act of 2002, that the Quarterly Report ofesdbrce.com, inc. on Form 10-Q for the period entldg 31, 2015 fully complies with the
requirements of Section 13(a) or 15(d) of the SdesrExchange Act of 1934 and that informationtedmed in such Form 1Q-fairly presents
in all material respects, the financial conditiowdaesults of operations of salesforce.com, inc.

August 24, 2015 /sl M ARK H AWKINS
Mark J. Hawkins

Executive Vice President and Chief Financial Office
(Principal Financial Officer)




