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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-Q

(Mark One)
Quarterly Report pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934
For the quarterly period ended June 30, 2021
OR
o Transition report pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934
Commission File Number: 001-35580
ServicENow, Inc.
(Exact name of registrant as specified in its charter)
Delaware 20-2056195
(State or other jurisdiction of (I.R.S. Employer
incorporation or organization) Identification Number)

ServiceNow, Inc.
2225 Lawson Lane
Santa Clara, California 95054

Address, including zip code, of registrant’s principal executive offices
g zlp 4 p p

(408) 501-8550

(Registrant’s telephone number, including area code)

Not Applicable

(Former name, former address and formal fiscal year, if changed since last report.)

Securities registered pursuant to Section 12(b) of the Act:

Title of each class Trading Symbol Name of each exchange on which registered
Common stock, par value $0.001 per share NOwW The New York Stock Exchange

Indicate by check mark whether the Registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter
period that the Registrant was required to file such reports), and (2) has been subject to such filing requirements for the past 90 days: Yes No O

Indicate by check mark whether the Registrant has submitted electronically every Interactive Data File required to be submitted pursuant to Rule 405 of Regulation S-T (§232.405 of this chapter) during the
preceding 12 months (or for such shorter period that the Registrant was required to submit such files). Yes X No O

Indicate by check mark whether the Registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a smaller reporting company or an emerging growth company. See the definitions of
“large accelerated filer,” “accelerated filer,” “smaller reporting company” and “emerging growth company” in Rule 12b-2 of the Exchange Act.
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Large Accelerated Filer Accelerated Filer ]
Non-Accelerated Filer O Smaller Reporting Company [m}
O

Emerging Growth Company

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or revised financial accounting standards provided
pursuant to Section 13(a) of the Exchange Act. OO
Indicate by check mark whether the Registrant is a shell company (as defined in Rule 12b-2 of the Act). Yes 0 No

As of June 30, 2021, there were approximately 198.1 million shares of the Registrant’s Common Stock outstanding.
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ITEM 1. FINANCIAL STATEMENTS

Assets
Current assets:
Cash and cash equivalents
Short-term investments
Accounts receivable, net
Current portion of deferred commissions
Prepaid expenses and other current assets
Total current assets
Deferred commissions, less current portion
Long-term investments
Property and equipment, net
Operating lease right-of-use assets
Intangible assets, net
Goodwill
Deferred tax assets
Other assets
Total assets
Liabilities and Stockholders’ Equity
Current liabilities:
Accounts payable
Accrued expenses and other current liabilities
Current portion of deferred revenue
Current portion of operating lease liabilities
Current debt, net
Total current liabilities
Deferred revenue, less current portion
Operating lease liabilities, less current portion
Long-term debt, net
Other long-term liabilities
Total liabilities
Commitments and contingencies
Stockholders’ equity:
Common stock
Additional paid-in capital
Accumulated other comprehensive income
Accumulated deficit
Total stockholders’ equity

Total liabilities and stockholders’ equity

PART 1

SERVICENOW, INC.
CONDENSED CONSOLIDATED BALANCE SHEETS
(in millions)
(unaudited)

June 30, 2021 December 31, 2020

$ 1,362 $ 1,677
1,622 1,415

781 1,009

255 229

205 192

4,225 4,522

494 444

1,350 1,468

732 660

466 454

310 153

793 241

665 673

152 100

$ 9,187 $ 8,715
$ 98 $ 34
608 668

3,023 2,963

80 72

99 —

3,908 3,737

49 45

427 423

1,483 1,640

45 36

5,912 5,881

3,298 2,974

70 94
93) (234)

3,275 2,834

$ 9,187 $ 8,715

See accompanying notes to condensed consolidated financial statements
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Revenues:
Subscription
Professional services and other
Total revenues
Cost of revenues":
Subscription
Professional services and other
Total cost of revenues
Gross profit
Operating expensesV:
Sales and marketing
Research and development
General and administrative
Total operating expenses
Income from operations
Interest expense
Other income, net
Income before income taxes
Provision for (benefit from) income taxes
Net income
Net income per share - basic
Net income per share - diluted
Weighted-average shares used to compute net income per share - basic
Weighted-average shares used to compute net income per share - diluted

Other comprehensive income:
Foreign currency translation adjustments
Unrealized gain (loss) on investments, net of tax
Other comprehensive income (loss)

Comprehensive income

(1) Includes stock-based compensation as follows:

Cost of revenues:
Subscription
Professional services and other
Operating expenses:
Sales and marketing
Research and development
General and administrative

SERVICENOW, INC.
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
(in millions, except number of shares which are reflected in thousands and per share data)

See accompanying notes to condensed consolidated financial statements

(unaudited)
Three Months Ended June 30, Six Months Ended June 30,
2021 2020 2021 2020
1,330 § 1,015 $ 2,623 $ 2,010
79 56 146 107
1,409 1,071 2,769 2,117
248 172 476 332
81 61 152 124
329 233 628 456
1,080 838 2,141 1,661
557 426 1,081 867
333 245 647 472
139 104 265 210
1,029 775 1,993 1,549
51 63 148 112
(7 (®) (14) (17)
6 7 15 15
50 62 149 110
9) 21 8 21
59 § 41 $ 141 $ 89
030 §$ 021 $ 0.71 $ 0.47
0.29 020 §$ 070 $ 0.44
197,815 191,319 197,216 190,731
202,273 201,453 202,348 200,843
14 3 18 $ a7y s 2)
— 27 7 7
14 45 (24) 5
73 8 86 $ 117 $ 94
Three Months Ended June 30, Six Months Ended June 30,
2021 2020 2021 2020
33§ 25§ 62 $ 46
15 13 28 25
99 79 192 149
98 70 186 129
37 30 70 56
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Balance at beginning of the
period
Common stock issued under
employee stock plans

Taxes paid related to net share
settlement of equity awards

Stock-based compensation

Shares granted related to
business combination

Settlement of 2022 Notes
conversion feature

Benefit from exercise of 2022
Note Hedge

Other comprehensive income,
net of tax

Net income

Balance at end of the period

Balance at beginning of the
period
Common stock issued under
employee stock plans

Taxes paid related to net share
settlement of equity awards

Stock-based compensation
Shares granted related to
business combination
Settlement of 2022 Warrants

Settlement of 2022 Notes
conversion feature

Benefit from exercise of 2022
Note Hedge

Other comprehensive income
(loss), net of tax

Net income

Balance at end of the period

SERVICENOW, INC.
CONDENSED CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY

(in millions, except number of shares which are reflected in thousands)

(unaudited)
Three Months Ended June 30, 2021 Three Months Ended June 30, 2020
Common Stock Additional Accgﬂ;l:ned Total Common Stock Ao Accg)‘t‘:luelfted Total
Paid-in Accumulated Comprehensive  Stockholders’ Paid-in Accumulated Comprehensive  Stockholders’
Shares Amount Capital Deficit Income Equity Shares Amount Capital Deficit Income Equity
197,447 $ — $ 3133 $ (152 $ 56 $ 3,037 190,700 $ — $ 2585 $  (304) $ (15 $ 2266
688 — 1 — — 1 1,101 — 24 — — 24
— — (124) — — (124) — — (113) — — (113)
— — 282 — — 282 — — 217 — — 217
— — 6 — — 6 — — — — — —
— — (89) — — (89) — — 19) — — (19)
— — 89 — — 89 — — 18 — — 18
— — — — 14 14 — — — — 45 45
— 59 59 — — — 41 — 41
198,135 § — § 3298 § 93 $ 70 8 3,275 191,801 $ — § 2712 % (263) $ 30§ 2,479
Six Months Ended June 30, 2021 Six Months Ended June 30, 2020
Accumulated Accumulated
Common Stock Additi Other Total Common Stock Additi Other Total
Paid-in Accumulated  Comprehensive s’ Paid-in Accumulated Comprehensive  Stockholders’
Shares Amount Capital Deficit Income Equity Shares Amount Capital Deficit Income Equity
195,845 $ — $ 2974 § (234) $ 94 $ 2,834 § 189,461 $ — $ 2455 § (352) $ 25 $ 2,128
1,754 — 95 — — 95 2,340 — 91 — — 91
— — (315) — — (315) — — (239) — — (239)
— 538 — — 538 — — 406 — — 406
— — 6 — — 6 — — — — — -
536 — — — — — — — — — — —
— — (191) — — (191) — — 23) — — 23)
— — 191 — — 191 — — 22 — — 22
= = = = (24) 24) = = = = 5 5
— — — 141 — 141 — — — 89 — 89
198,135 § — $ 3298 3§ ©3) $ 70 % 3,275 $ 191,801 $ — $ 2712 §$ (263) $ 30 $ 2,479

See accompanying notes to condensed consolidated financial statements
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SERVICENOW, INC.
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(in millions)
(unaudited)

Cash flows from operating activities:
Net income
Adjustments to reconcile net income to net cash provided by operating activities:
Depreciation and amortization
Amortization of deferred commissions
Stock-based compensation
Deferred income taxes
Repayments of convertible senior notes attributable to debt discount
Other

Changes in operating assets and liabilities, net of effect of business combinations:

Accounts receivable
Deferred commissions
Prepaid expenses and other assets
Accounts payable
Deferred revenue
Accrued expenses and other liabilities
Net cash provided by operating activities
Cash flows from investing activities:
Purchases of property and equipment
Business combinations, net of cash acquired
Purchases of investments
Sales and maturities of investments
Other
Net cash used in investing activities
Cash flows from financing activities:
Repayments of convertible senior notes attributable to principal
Proceeds from employee stock plans
Taxes paid related to net share settlement of equity awards
Net cash used in financing activities
Foreign currency effect on cash, cash equivalents and restricted cash
Net change in cash, cash equivalents and restricted cash
Cash, cash equivalents and restricted cash at beginning of period
Cash, cash equivalents and restricted cash at end of period
Cash, cash equivalents and restricted cash at end of period:
Cash and cash equivalents
Restricted cash included in prepaid expenses and other current assets

Total cash, cash equivalents and restricted cash shown in the condensed consolidated statements of cash

flows
Supplemental disclosures of other cash flow information:
Interest paid
Income taxes paid, net of refunds
Non-cash investing and financing activities:
Settlement of 2022 Notes conversion feature
Benefit from exercise of 2022 Note Hedge
Property and equipment included in accounts payable and accrued expenses

See accompanying notes to condensed consolidated financial statements

Six Months Ended June 30,

2021 2020

141 $ 89
221 159
136 101
537 405
(16) (3)
(13) ()
22 16
224 200
(217) (144)
(57) (32)
75 38
85 69
(111) (36)
1,027 860
(198) (194)
(738) (83)
(1,139) (1,108)
1,023 766
1 9)
(1,051) (628)
(53) (16)
95 91
(315) (239)
(273) (164)
1) (5)
(308) 63
1,679 778
1,371 $ 841
1,362 $ 837
9 4
1,371 $ 841
15 $ —
20 10
191 $ 23
191 22
49 95
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SERVICENOW, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(unaudited)

e » o B

Unless the context requires otherwise, references in this report to “ServiceNow,” the “Company,” “we,” “us,” and “our” refer to ServiceNow, Inc. and its
consolidated subsidiaries.

(1) Description of the Business

ServiceNow’s purpose is to make the world of work, work better for people. We believe that people want the technology they use in their work to be more
efficient and easier to use. We build applications to meet that demand by automating existing processes and creating efficient, digitized workflows with a consumer
grade user experience. Our products and services enable the steps of a job to flow naturally across disparate departments, systems and processes of a business.
ServiceNow delivers digital workflows on a single enterprise cloud platform called the Now Platform®. Our product portfolio is currently focused on providing
Information Technology (“IT”), Employee and Customer workflows in standardized product offerings. We also enable our customers to design and build their own
custom workflow applications using our Creator workflows, formerly called the Now Platform App Engine, and to integrate those applications with third party
systems through our Integration Hub.

(2) Summary of Significant Accounting Policies
Basis of Presentation

The accompanying unaudited condensed consolidated financial statements and condensed footnotes have been prepared in accordance with the applicable rules
and regulations of the Securities and Exchange Commission (the “SEC”) regarding interim financial reporting. Accordingly, they do not include all of the
information and footnotes required by U.S. generally accepted accounting principles (“GAAP”) for complete financial statements due to the permitted exclusion of
certain disclosures for interim reporting. In the opinion of management, all adjustments (consisting of normal recurring items) considered necessary under GAAP for
fair statement of results for the interim periods presented have been included. As a result of displaying amounts in millions, rounding differences may exist in the
consolidated financial statements and footnote tables. The results of operations for the three and six months ended June 30, 2021 are not necessarily indicative of the
results to be expected for the year ending December 31, 2021 or for other interim periods or future years. The condensed consolidated balance sheet as of
December 31, 2020 is derived from audited consolidated financial statements; however, it does not include all of the information and footnotes required by GAAP
for complete financial statements. These condensed consolidated financial statements should be read in conjunction with the audited consolidated financial
statements and related notes included in our Annual Report on Form 10-K for the year ended December 31, 2020, which was filed with the SEC on February 12,
2021.

Principles of Consolidation

The condensed consolidated financial statements have been prepared in conformity with GAAP and include our accounts and the accounts of our wholly-
owned subsidiaries. All intercompany transactions and balances have been eliminated upon consolidation.

Use of Estimates

The preparation of condensed consolidated financial statements in conformity with GAAP requires management to make certain estimates and assumptions.
These estimates and assumptions affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the condensed
consolidated financial statements, as well as reported amounts of revenues and expenses during the reporting period. Such management estimates and assumptions
include, but are not limited to, standalone selling price for each distinct performance obligation included in customer contracts with multiple performance
obligations, the period of benefit for deferred commissions, valuation of intangible assets, the useful life of property and equipment and identifiable intangible assets,
stock-based compensation expense and income taxes. Actual results could differ from those estimates. We assessed the impact of COVID-19 on the estimates and
assumptions and determined there was no material impact.
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Significant Accounting Policies

There were no significant changes to our significant accounting policies disclosed in “Note 2 — Summary of Significant Accounting Policies” of our Annual
Report on Form 10-K for the year ended December 31, 2020, which was filed with the SEC on February 12, 2021.

Concentration of Credit Risk and Significant Customers

Credit risk arising from accounts receivable is mitigated to a certain extent due to our large number of customers and their dispersion across various industries
and geographies. As of June 30, 2021, we had one customer, a channel partner, that represented 14% of our accounts receivable and no customers that individually
exceeded 10% of our total revenues in any of the periods presented. As of December 31, 2020, there were no customers that represented more than 10% of our
accounts receivable balance. For purposes of assessing concentration of credit risk and significant customers, a group of customers under common control or
customers that are affiliates of each other are regarded as a single customer.

Accounting Pronouncement Adopted in 2021
Income taxes

In December 2019, the Financial Accounting Standards Board (“FASB”) issued Accounting Standards Update 2019-12, “Income Taxes (“Topic 740”):
Simplifying the Accounting for Income Taxes,” which simplifies the accounting for income taxes by removing certain exceptions to the general principles in Topic
740 and amending existing guidance to improve consistent application. Most amendments within this standard are required to be applied on a prospective basis,
while certain amendments must be applied on a retrospective or modified retrospective basis. We adopted this standard on a prospective basis as of January 1, 2021.
The adoption of this standard did not result in any material impact on our condensed consolidated financial statements upon adoption.

Recently Issued Accounting Pronouncement Pending Adoption
Debt with Conversion Options

In August 2020, the FASB issued new guidance to simplify the accounting for certain financial instruments with characteristics of liabilities and equity,
including convertible instruments and contracts on an entity’s own equity. The standard eliminates beneficial conversion feature and cash conversion models
resulting in more convertible instruments being accounted for as a single unit; and simplifies classification of debt on the balance sheet and earnings per share
calculation. This new standard is effective for our interim and annual periods beginning January 1, 2022 and earlier adoption is permitted. Amendments within this
standard are required to be applied on a retrospective or modified retrospective basis. We are currently evaluating the impact of the adoption of this standard on our
condensed consolidated financial statements.
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(3) Investments
Marketable Debt Securities

The following is a summary of our available-for-sale debt securities recorded within short-term and long-term investments on the condensed consolidated
balance sheets (in millions):

June 30, 2021
Gross Gross
Amortized Unrealized Unrealized Estimated
Cost Gains Losses Fair Value
Available-for-sale securities:
Commercial paper $ 430 $ — $ — 3 430
Corporate notes and bonds 2,324 5 1) 2,328
Certificates of deposit 61 — — 61
U.S. government and agency securities 107 — — 107
Mortgage and asset backed securities 47 — (1) 46
Total available-for-sale securities $ 2,969 § 5 8 2 $ 2,972
December 31, 2020
Gross Gross
Amortized Unrealized Unrealized Estimated
Cost Gains Losses Fair Value
Available-for-sale securities:

Commercial paper $ 406 $ — 3 — 3 406
Corporate notes and bonds 2,298 10 — 2,308
Certificates of deposit 23 — — 23
U.S. government and agency securities 145 1 — 146
Total available-for-sale securities $ 2,872 $ 11 $ — 3 2,883

As of June 30, 2021, the contractual maturities of our available-for-sale debt securities, excluding those securities classified within cash and cash
equivalents on the condensed consolidated balance sheet and mortgage and asset backed securities that do not have a single maturity, did not exceed 36 months. The
fair values of available-for-sale securities, by remaining contractual maturity, are as follows (in millions):

June 30, 2021
Due within 1 year $ 1,622
Due in 1 year through 5 years 1,304
Instruments not due in single maturity 46
Total $ 2,972

As of June 30, 2021 and December 31, 2020, the gross unrealized losses that have been in a continuous unrealized loss position related to $875 million and
$637 million available-for-sale debt securities, respectively, were not material.

The decline in fair value below amortized cost basis was not considered other than temporary as it is more likely than not we will hold the securities until
maturity or a recovery of the cost basis, and credit-related impairment losses were not deemed material as of June 30, 2021.
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Strategic Investments

As of June 30, 2021 and December 31, 2020, the total amount of equity investments in privately-held companies included in other assets on our condensed
consolidated balance sheets was $44 million and $28 million, respectively. We classify these assets as Level 3 within the fair value hierarchy as only an impairment
or observable adjustment is recognized based on observable transaction price at the transaction date of identical or similar investment of the same issuer and other
unobservable inputs such as volatility.

(4) Fair Value Measurements

The following table presents our fair value hierarchy for our assets measured at fair value on a recurring basis as of June 30, 2021 (in millions):

Level 1 Level 2 Total
Cash equivalents:
Money market funds $ 561 $ — 3 561
Commercial paper 48 48
Deposits 140 — 140
U.S. government and agency securities 53 53
Marketable securities:
Commercial paper — 430 430
Corporate notes and bonds — 2,328 2,328
Certificates of deposit — 61 61
U.S. government and agency securities 107 107
Mortgage and asset backed securities 46 46
Total $ 701 § 3,073 $ 3,774

The following table presents our fair value hierarchy for our assets measured at fair value on a recurring basis as of December 31, 2020 (in millions):

Level 1 Level 2 Total

Cash equivalents:
Money market funds $ 1,305 $ — $ 1,305

U.S. government and agency securities 2 2

Marketable securities:
Commercial paper 406 406
Corporate notes and bonds 2,308 2,308
Certificates of deposit 23 23
U.S. government and agency securities — 146 146
Total $ 1,305 $ 2,885 $ 4,190

We determine the fair value of our security holdings based on pricing from our service providers and market prices from industry-standard independent data
providers. Such market prices may be quoted prices in active markets for identical assets (Level 1 inputs) or pricing determined using inputs other than quoted prices
that are observable either directly or indirectly (Level 2 inputs), such as yield curve, volatility factors, credit spreads, default rates, loss severity, current market and
contractual prices for the underlying instruments or debt, broker and dealer quotes, as well as other relevant economic measures.

Our equity investments in privately-held companies are not included in the table above and are discussed in Note 3. See Note 8 for the fair value measurement
of our derivative contracts and Note 10 for the fair value measurement of our long-term debt, which are also not included in the table above.
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(5) Business Combinations

On January 8, 2021, we acquired all outstanding stock of Element Al Inc., a leading enterprise artificial intelligence (“AI”) solution provider for $228 million
in an all-cash transaction. The purchase price was preliminarily allocated based on the estimated fair value of developed technology intangible asset of $85 million
(five-year estimated useful life), net tangible assets of $16 million and goodwill of $126 million, which is partially deductible for income tax purposes. We
established an unrecognized tax benefit of $43 million on pre-acquisition net operating loss carryforwards and other tax attributes. Goodwill is primarily attributed to
the assembled workforce and expanded market opportunities.

On June 15, 2021, we acquired LightStep Inc., a leading observability solution provider for $512 million in a cash transaction. The purchase price was
preliminarily allocated based on the estimated fair value of developed technology intangible asset of $85 million (five-year estimated useful life), customer related
and brand assets of $11 million, net tangible assets of $8 million, deferred tax liabilities of $6 million and goodwill of $413 million, which is not deductible for
income tax purposes. Goodwill is primarily attributed to the assembled workforce and expanded market opportunities.

The fair values assigned to tangible and intangible assets acquired and liabilities assumed are based on management’s estimates and assumptions and may be
subject to change as additional information is received. The provisional measurements of fair value for income taxes payable and deferred taxes may be subject to
change as additional information is received and certain tax returns are finalized. The Company expects to finalize the valuation as soon as practicable, but not later
than one year from the acquisition date.

On April 16, 2021, we also acquired all outstanding stock of Uber Techlabs Private Limited, d/b/a Intellibot, a robotic process automation solution provider in
an all-cash transaction. The purchase price was allocated based on the estimated fair value of developed technology intangible asset, net tangible assets and goodwill,
which is not deductible for income tax purposes.

We have included the financial results of business combinations in the condensed consolidated financial statements from the respective dates of acquisition,
which were not material. Pro forma revenue and earnings amounts on a combined basis have not been presented as it is impracticable due to the lack of availability
of historical financial statements that comply with GAAP. Aggregate acquisition-related costs associated with business combinations are not material for the three
and six months ended June 30, 2021 and 2020, respectively, and are included in general and administrative expenses in our condensed consolidated statements of
comprehensive income as incurred.

(6) Goodwill and Intangible Assets

Goodwill balances are presented below (in millions):

Carrying Amount
Balance as of December 31, 2020 $ 241
Goodwill acquired 551
Foreign currency translation adjustments 1
Balance as of June 30, 2021 $ 793
Intangible assets consist of the following (in millions):
June 30, 2021 December 31, 2020
Developed technology $ 403 $ 226
Patents 62 65
Other 15 3
Intangible assets, gross 480 294
Less: accumulated amortization (170) (141)
Intangible assets, net $ 310 $ 153

The weighted-average useful life for the developed technology acquired during the six months ended June 30, 2021 and June 30, 2020 was approximately five
years, respectively.
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Amortization expense for intangible assets for the three months ended June 30, 2021 and 2020 was $16 million and $15 million, respectively, and for the six
months ended June 30, 2021 and 2020 was $33 million and $25 million, respectively.

The following table presents the estimated future amortization expense related to intangible assets held at June 30, 2021 (in millions):

Years Ending December 31,

Remainder of 2021 $ 40
2022 78
2023 71
2024 64
2025 42
Thereafter 15
Total future amortization expense $ 310

(7) Property and Equipment

Property and equipment, net consists of the following (in millions):

June 30, 2021 December 31, 2020
Computer equipment 1,104 § 974
Computer software 77 72
Leasehold and other improvements 183 168
Furniture and fixtures 70 69
Construction in progress 12 9
Property and equipment, gross 1,446 1,292
Less: Accumulated depreciation (714) (632)
Property and equipment, net 732§ 660

Construction in progress consists primarily of leasehold and other improvements and in-process software development costs. Depreciation expense for the three
months ended June 30, 2021 and 2020 was $78 million and $51 million, respectively, and for the six months ended June 30, 2021 and 2020 was $149 million and
$102 million, respectively.

(8) Derivative Contracts

As of June 30, 2021 and December 31, 2020, we had foreign currency forward contracts with total notional values of $555 million and $583 million,
respectively, which are not designated as hedging instruments. Our foreign currency contracts are classified within Level 2 as the valuation inputs are based on
quoted prices and market observable data of similar instruments in active markets, such as currency spot and forward rates. The fair value of these outstanding
derivative contracts was as follows (in millions):

Condensed Consolidated Balance Sheet Location June 30, 2021 December 31, 2020
Derivative Assets:
Foreign currency derivative contracts Prepaid expenses and other current assets $ 8 3 8
Derivative Liabilities:
Foreign currency derivative contracts Accrued expenses and other current liabilities $ 38 10

10
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(9) Deferred Revenue and Performance Obligations

Revenues recognized during the three months ended June 30, 2021 from amounts included in deferred revenue as of March 31, 2021 were $1.2 billion.
Revenues recognized during the three months ended June 30, 2020 from amounts included in deferred revenue as of March 31, 2020 were $0.9 billion.

Revenues recognized during the six months ended June 30, 2021 from amounts included in deferred revenue as of December 31, 2020 were $2.0 billion.
Revenues recognized during the six months ended June 30, 2020 from amounts included in deferred revenue as of December 31, 2019 were $1.5 billion.

Remaining Performance Obligations
Transaction price allocated to remaining performance obligations (“RPO”) represents contracted revenue that has not yet been recognized, which includes
deferred revenue and non-cancelable amounts that will be invoiced and recognized as revenues in future periods. RPO excludes contracts that are billed in arrears,

such as certain time and materials contracts, as we apply the “right to invoice” practical expedient under relevant accounting guidance.

As of June 30, 2021, the total non-cancelable RPO under our contracts with customers was $9.5 billion and we expect to recognize revenues on approximately
50% of these RPO over the following 12 months, with the balance to be recognized thereafter.

(10) Debt

The following table summarizes the carrying value of our outstanding debt (in millions, except percentages):

June 30, 2021 December 31, 2020
2030 Notes 2022 Notes 2030 Notes 2022 Notes

Current, net of unamortized debt discount and issuance costs of
$5 million — 99 — —
Long-term, net of unamortized debt discount and issuance costs of
$17 million and $29 million, respectively 1,483 — 1,482 158

Total debt $ 1,483 § 9 § 1,482 § 158
Effective interest rate of the liability component - 2022 Notes 4.75%
Effective interest rate - 2030 Notes 1.53%

The effective interest rates for the 2030 Notes and 2022 Notes include interest payable, amortization of debt issuance cost and amortization of debt discount, as
applicable.

We consider the fair value of the 2030 Notes and 2022 Notes at June 30, 2021 to be a Level 2 measurement. The estimated fair value of the 2030 Notes and
2022 Notes at June 30, 2021 and December 31, 2020 is based on the closing trading price per $100 of the 2030 Notes and 2022 Notes were as follows (in millions):

June 30, 2021 December 31, 2020
2022 Notes $ 425 $ 687
2030 Notes $ 1,405 $ 1,463

2030 Notes

In August 2020, we issued 1.40% fixed rate ten-year notes with an aggregate principal amount of $1.5 billion due on September 1, 2030 (the “2030 Notes”).
The 2030 Notes were issued at 99.63% of principal and we incurred approximately $13 million for debt issuance costs. Interest is payable semi-annually in arrears
on March 1 and September 1 of each year, beginning on March 1, 2021, and the entire outstanding principal amount is due at maturity on September 1, 2030. The
2030 Notes are unsecured obligations and the indentures governing the 2030 Notes contain customary events of default and covenants that, among others and subject
to exceptions, restrict the Company’s ability to incur or guarantee debt secured by liens on specified assets or enter into sale and lease-back transactions with respect
to specified properties.
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2022 Notes

In May and June 2017, we issued an aggregate of $782.5 million of 0% convertible senior notes (the “2022 Notes”), which are due June 1, 2022 unless earlier
converted or repurchased in accordance with their terms. The 2022 Notes do not bear interest, and we cannot redeem the 2022 Notes prior to maturity. The 2022
Notes are unsecured obligations and do not contain any financial covenants or restrictions on the payments of dividends, the incurrence of indebtedness or the
issuance or repurchase of securities by us or any of our subsidiaries. In accounting for the issuance of the 2022 Notes and the related transaction costs, we valued and
bifurcated the conversion option from the host debt instrument, referred to as debt discount, and recorded the conversion option of $160 million in equity at issuance.
The resulting debt discount and transactions costs allocated to the liability component are amortized to interest expense using the effective interest method over the
term of the 2022 Notes.

Upon conversion of the 2022 Notes, we may choose to pay or deliver, as the case may be, cash, shares of our common stock or a combination of cash and
shares of our common stock upon settlement. We currently intend to settle the principal amount of the 2022 Notes with cash.

Initial Conversion Price  Initial Conversion Rate Initial Number of
Convertible Date per Share per $1,000 Par Value Shares (in millions)
2022 Notes February 1, 2022 $ 134.75 7.42 shares 6

Conversion of the 2022 Notes prior to the Convertible Date. At any time prior to the close of business on the business day immediately preceding February 1,
2022 (“Convertible Date”), holders of the 2022 Notes may convert their 2022 Notes at their option, only if one of the following conditions are met:

* during any calendar quarter (and only during such calendar quarter) if the last reported sale price of our common stock for at least 20 trading days (whether
or not consecutive) during the period of 30 consecutive trading days ending on the last trading day of the immediately preceding calendar quarter is greater
than or equal to 130% of the conversion price on each applicable trading day (in each case, the “Conversion Condition”); or

* during the five-business day period after any five-consecutive trading day period, or the measurement period, in which the trading price per $1,000 principal
amount of the 2022 Notes for each trading day of the measurement period was less than 98% of the product of the last reported sale price of our common
stock and the conversion rate on each such trading day; or

» upon the occurrence of specified corporate events.

For conversion requests received prior to maturity, the difference between the fair value and the amortized book value is recorded as a gain or loss on early note
conversion.

Conversion of the 2022 Notes on or after the Convertible Date. On or after the Convertible Date, a holder may convert all or any portion of its 2022 Notes at
any time prior to the close of business on the second scheduled trading day immediately preceding maturity, regardless of the foregoing conditions, and such
conversions will settle upon maturity. Upon settlement, we will pay or deliver, as the case may be, cash, shares of our common stock or a combination of cash and
shares of our common stock, at our election.

The conversion price of the 2022 Notes will be subject to adjustment in some events. Holders of the 2022 Notes who convert their 2022 Notes in connection
with certain corporate events that constitute a “make-whole fundamental change” are, under certain circumstances, entitled to an increase in the conversion rate.
Additionally, in the event of a corporate event that constitutes a “fundamental change,” holders of the 2022 Notes may require us to purchase with cash all or a
portion of the 2022 Notes upon the occurrence of a fundamental change, at a purchase price equal to 100% of the principal amount of the 2022 Notes plus any
accrued and unpaid special interest, if any.

The Conversion Condition for the 2022 Notes was met for all the quarters ended June 30, 2018 through June 30, 2021, except for the quarter ended December

31, 2018. Therefore, our 2022 Notes became convertible at the holders’ option beginning on July 1, 2018 and continue to be convertible through September 30,
2021, except for the quarter ended March 31, 2019 because the Conversion Condition for the 2022 Notes was not met for the quarter ended December 31, 2018.
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During the six months ended June 30, 2021, we paid cash to settle $65 million in principal of the 2022 Notes and the loss on the early note conversions was not
material. As a result of the settlements, we also recorded a net reduction to additional paid-in capital, reflecting $89 million fair value adjustments to the settled
conversion option partially offset by a $89 million benefit from the 2022 Note Hedge (as defined below).

Based on conversion requests received through the filing date, we expect to settle in cash an aggregate of approximately $8 million in principal amount of the
2022 Notes during the third quarter of 2021. We may receive additional conversion requests that require settlement in the third quarter of 2021 and future periods.

Repurchase of 2022 Notes

On August 11, 2020, we repurchased $497 million in aggregate principal amount of the 2022 Notes (the “2022 Notes Repurchase”) funded in part by the
$1.1 billion proceeds received from the partial unwind of the 2022 Note Hedge (as defined below). The 2022 Notes Repurchase was accounted for as a debt
extinguishment in which $493 million and $1.1 billion were allocated to the liability and equity components of the 2022 Notes, respectively. The cash consideration
allocated to the liability component was based on the estimated fair value of the liability component utilizing a discount rate assuming a similar liability per the
Company’s credit rating with the same maturity, but without the conversion option, as of the repurchase date. The cash consideration allocated to the equity
component was based on the aggregate cash consideration less the estimated fair value of the liability component. The loss on extinguishment of $39 million
recorded as other income, net, represents the difference between the allocated cash consideration and the carrying value of the liability component, which includes
the proportionate amounts of unamortized debt discount and unamortized debt issuance costs in the amount of $43 million.

Note Hedge

To minimize the impact of potential economic dilution upon conversion of the 2022 Notes, we entered into convertible note hedge transactions (the “2022 Note
Hedge”) with certain investment banks, with respect to our common stock concurrently with the issuance of the 2022 Notes.

Shares as of
Purchase Initial Shares June 30, 2021

(in millions)
2022 Note Hedge $ 128 6 1

The 2022 Note Hedge covers shares of our common stock at a strike price per share that corresponds to the initial conversion price of the 2022 Notes, subject
to adjustment, and are exercisable upon conversion of the 2022 Notes. If exercised, we may elect to receive cash, shares of our common stock, or a combination of
cash and shares. The 2022 Note Hedge will expire upon the maturity of the 2022 Notes. The 2022 Note Hedge is intended to reduce the potential economic dilution
upon conversion of the 2022 Notes in the event that the fair value per share of our common stock at the time of exercise is greater than the conversion price of the
2022 Notes. The 2022 Note Hedge is a separate transaction and is not part of the terms of the 2022 Notes. Holders of the 2022 Notes will not have any rights with
respect to the 2022 Note Hedge. The 2022 Note Hedge does not impact earnings per share, as it was entered into to offset any dilution from the 2022 Notes.

On August 11, 2020, in connection with the 2022 Notes Repurchase, we entered into partial unwind agreements (the “Note Hedge Unwind”) to reduce the
number of options corresponding to the principal amount of the 2022 Notes Repurchase. We received $1.1 billion for the Note Hedge Unwind and the aggregate
number of shares underlying the call options under the 2022 Note Hedge was reduced by 3.7 million shares. Consistent with early conversions of the 2022 Notes,
proceeds received by the Company from the Note Hedge Unwind were used to settle a portion of the 2022 Notes Repurchase.

Warrants
Shares as of
Proceeds Initial Shares Strike Price First Expiration Date June 30, 2021
(in millions) (in millions) (in millions)
2022 Warrants $ 54 6 $ 203.40 September 1, 2022 1
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Separately, we entered into warrant transactions with certain investment banks, whereby we sold warrants to acquire, subject to adjustment, the number of
shares of our common stock shown in the table above (the “2022 Warrants™). If the average market value per share of our common stock for the reporting period, as
measured under the 2022 Warrants, exceeds the strike price of the respective 2022 Warrants, such 2022 Warrants would have a dilutive effect on our earnings per
share to the extent we report net income. The 2022 Warrants are separate transactions and are not remeasured through earnings each reporting period. The 2022
Warrants are not part of the 2022 Notes or 2022 Note Hedge.

In connection with the 2022 Notes Repurchase and early note conversions, we entered into partial unwind agreements to reduce the number of warrants
outstanding under the 2022 Warrants by delivering an aggregate of 0.5 million and 2.3 million shares of our common stock during the six months ended June 30,
2021 and year ended December 31, 2020, respectively.

According to the terms, the remaining portion of the 2022 Warrants will be net share settled and automatically exercised over a 60 trading day period
beginning on the first expiration date as set forth above based on the daily volume-weighted average stock prices over the same 60 trading day period.

We expect to issue additional shares of our common stock in the second half of 2022 upon the automatic exercise of the remaining portion of the 2022
Warrants. The remaining portion of the 2022 Warrants could have a dilutive effect to the extent that the daily volume-weighted average stock prices over a 60 trading
day period beginning on September 1, 2022 exceeds the strike price of the 2022 Warrants. Based on the volume-weighted average stock price on June 30, 2021, the
total number of shares of our common stock to be issued upon the automatic exercise of the remaining portion of the 2022 Warrants would be approximately 0.6
million. The actual number of shares of our common stock issuable upon the automatic exercise of the remaining portion of the 2022 Warrants, if any, is unknown at
this time.

(11) Accumulated Other Comprehensive Income

The components of accumulated other comprehensive income, net of tax, consist of the following (in millions):

June 30, 2021 December 31, 2020
Foreign currency translation adjustment $ 70 $ 87
Net unrealized gains on investments, net of tax — 7
Accumulated other comprehensive income $ 70 $ 94

Reclassification adjustments out of accumulated other comprehensive income into net income were not material for all periods presented.
(12) Stockholders' Equity
Common Stock
We are authorized to issue a total of 600 million shares of common stock as of June 30, 2021. Holders of our common stock are not entitled to receive

dividends unless declared by our board of directors. As of June 30, 2021, we had 198.1 million shares of common stock outstanding and had reserved shares of
common stock for future issuance as follows (in thousands):

June 30, 2021
Stock plans:
Options outstanding 484
RSUs® 7,305
Shares of common stock available for future grants:
2021 Equity Incentive Plan® 9,985
Amended and Restated 2012 Employee Stock Purchase Plan®® 9,526
Total shares of common stock reserved for future issuance 27,300

(1) Represents the number of shares issuable upon settlement of outstanding restricted stock units (“RSUs”) and performance-based RSUs (“PRSUs”), assuming 100% of the target number of shares for
performance-based RSUs, as discussed under the section entitled “RSUs” in Note 13.
(2) Refer to Note 13 for a description of these plans.
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During the six months ended June 30, 2021 and 2020, we issued a total of 1.8 million shares and 2.3 million shares, respectively, from stock option exercises,
vesting of RSUs, net of employee payroll taxes and purchases from the employee stock purchase plan (“ESPP”). In addition, as described in Note 10, we issued 0.5
million shares of our common stock upon partial unwind of the 2022 Warrants during the six months ended June 30, 2021.

(13) Equity Awards

We currently have three equity incentive plans, our 2005 Stock Option Plan (the “2005 Plan”), 2012 Equity Incentive Plan (the “2012 Plan”) and 2021 Equity
Incentive Plan (the “2021 Plan”). The 2005 Plan was terminated in connection with our initial public offering in 2012 but continues to govern the terms of
outstanding stock options that were granted prior to the termination of the 2005 Plan. We no longer grant equity awards pursuant to the 2005 Plan. The 2012 Plan
was terminated in connection with the approval of the 2021 Plan on June 7, 2021 but continues to govern the terms of outstanding equity awards that were granted
prior to the termination of the 2012 Plan. As of June 7, 2021, we no longer grant equity awards pursuant to the 2012 Plan.

The 2021 Plan and the 2012 Plan provide for the grant of incentive stock options, nonqualified stock options, stock appreciation rights, RSUs, performance-
based stock awards and other forms of equity compensation (collectively, “equity awards”). In addition, the 2021 Plan and the 2012 Plan provide for the grant of
performance cash awards. Incentive stock options may be granted only to employees. All other equity awards may be granted to employees, including officers, as
well as directors and consultants. Prior to June 7, 2021, the 2012 Plan share reserve was increased to the extent outstanding stock options under the 2005 Plan expire
or terminate unexercised.

Our Amended and Restated 2012 Employee Stock Purchase Plan (the “2012 ESPP”) authorizes the issuance of shares of common stock pursuant to purchase
rights granted to our employees. The price at which common stock is purchased under the 2012 ESPP is equal to 85% of the fair market value of our common stock
on the first or last day of the offering period, whichever is lower. Offering periods are six months long and begin on February 1 and August 1 of each year. Prior to
June 7, 2021, the number of shares of common stock reserved for issuance automatically increased on January 1 of each year, by up to 1% of the total number of
shares of common stock outstanding on December 31 of the preceding year as determined by our board of directors. Our board of directors elected not to increase
the number of shares of common stock reserved for issuance under the 2012 ESPP pursuant to the provision described in the preceding sentence for the year ending
December 31, 2021, and for the remaining term of the 2012 ESPP, the share reserve will not be increased without shareholder approval.

Stock Options

Stock options are exercisable at a price equal to the market value of the underlying shares of common stock on the date of the grant as determined by our board
of directors or, for those stock options issued subsequent to our initial public offering, the closing price of our common stock as reported on the New York Stock
Exchange on the date of grant. Stock options granted under the 2005 Plan and the 2012 Plan to new employees generally vest 25% one year from the date the
requisite service period begins and continue to vest monthly for each month of continued employment over the remaining three years. Options granted generally are
exercisable for a period of up to ten years contingent on each holder’s continuous status as a service provider.
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A summary of stock option activity for the six months ended June 30, 2021 was as follows:

Weighted-
Weighted- Average
Average Remaining
Number of Exercise Contractual Aggregate
Shares Price Per Share Term Intrinsic Value
(in thousands) (in years) (in millions)
Outstanding at December 31, 2020 522§ 107.14
Granted 36 $ 587.91
Exercised (104) $ 88.28 $ 47
Outstanding at March 31, 2021 454 $ 149.23
Granted () 54§ 77.96
Exercised 24) $ 16.46 $ 11
Outstanding at June 30, 2021 484 $ 147.70 48 § 171
Vested and expected to vest as of June 30, 2021 449 ¢ 139.55 46 $ 166
Vested and exercisable as of June 30, 2021 285§ 60.12 29 $ 140

(1) Includes awards assumed in business combinations

Aggregate intrinsic value represents the difference between the estimated fair value of our common stock and the exercise price of outstanding, in-the-money
options. The total fair value of stock options vested during the six months ended June 30, 2021 was $2 million.

As of June 30, 2021, total unrecognized compensation cost, adjusted for estimated forfeitures, related to unvested stock options was approximately $25 million.
The weighted-average remaining vesting period of unvested stock options at June 30, 2021 was approximately four years.

RSUs

A summary of RSU activity for the six months ended June 30, 2021 was as follows:

Weighted-Average Grant-

Number of Date Fair Value Aggregate
Shares Per Share Intrinsic Value
(in thousands) (in millions)
Outstanding at December 31, 2020 7,362 § 274.23
Granted 2,004 $ 577.94
Vested (1,060) $ 226.59 $ 620
Forfeited 259) $ 330.43
Outstanding at March 31, 2021 8,047 $ 352.48
Granted ¥ 378§ 500.01
Vested 932) $ 27486 $ 435
Forfeited (188) $ 341.70
Outstanding at June 30, 2021 7,305 § 37032 $ 4,014

(1) Includes awards assumed in business combinations

RSUs outstanding as of June 30, 2021 were comprised of 6.9 million RSUs with only service conditions and 0.4 million RSUs with both service and
performance conditions, including certain RSUs with additional market conditions.
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PRSUs with service, performance and market vesting criteria are considered as eligible to vest when approved by the compensation committee of our board of
directors in January of the year following the grant. The ultimate number of shares eligible to vest for PRSUs range from 0% to 200% of the target number of shares
depending on achievement relative to the performance metrics and, for certain PRSUs, depend on our total shareholder return relative to that of the S&P 500 index
over the applicable measurement period. The eligible shares subject to PRSUs granted during the six months ended June 30, 2021 will vest in February of the
following year and semi-annually for the remaining two years contingent on each holder’s continuous status as a service provider on the applicable vesting date. The
number of PRSUs granted shown in the table above reflects the shares that could be eligible to vest at 100% of target for PRSUs and includes adjustments for over or
under achievement for PRSUs granted in the prior year. We recognized $54 million and $30 million of stock-based compensation, net of actual and estimated
forfeitures, associated with PRSUs on a graded vesting basis during the six months ended June 30, 2021 and 2020, respectively.

As of June 30, 2021, total unrecognized compensation cost, adjusted for estimated forfeitures, related to unvested RSUs was approximately $2.1 billion and
the weighted-average remaining vesting period was approximately three years.

(14) Net Income Per Share

Basic net income per share attributable to common stockholders is computed by dividing net income attributable to common stockholders by the weighted-
average number of shares of common stock outstanding during the period. Diluted net income per share is computed by dividing net income attributable to common
stockholders by the weighted-average number of shares of common stock outstanding during the period, adjusted for the effects of dilutive shares of common stock,
which are comprised of outstanding stock options, RSUs, ESPP obligations, the 2022 Notes and the 2022 Warrants. Stock awards with performance or market
conditions are included in dilutive shares to the extent all conditions are met. The dilutive potential shares of common stock are computed using the treasury stock
method or the as-if converted method, as applicable. The effects of outstanding stock options, RSUs, ESPP obligations, 2022 Notes and 2022 Warrants are excluded
from the computation of diluted net income per share in periods in which the effect would be antidilutive.

The following tables present the calculation of basic and diluted net income per share attributable to common stockholders (in thousands, except per share
data):

Three Months Ended June 30, Six Months Ended June 30,
2021 2020 2021 2020
Numerator:
Net income $ 58,396 $ 40,766 $ 140,835 $ 88,997
Denominator:
Weighted-average shares outstanding - basic 197,815 191,319 197,216 190,731
Weighted-average effect of potentially dilutive securities:
Common stock options 297 538 323 647
RSUs 2,913 3,613 3,375 3,791
ESPP obligations — 11 — —
2022 Notes 567 3,500 571 3,370
2022 Notes settlements 80 10 151 44
2022 Warrants 602 2,462 610 2,260
Partial settlement of 2022 Warrants — — 102 —
Weighted-average shares outstanding - diluted 202,274 201,453 202,348 200,843
Net income per share - basic $ 030 $ 021 $ 071 $ 0.47
Net income per share - diluted $ 029 §$ 020 $ 070 $ 0.44
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Potentially dilutive securities that are not included in the calculation of diluted net income per share because doing so would be antidilutive are as follows (in
thousands):

Three Months Ended June 30, Six Months Ended June 30,
2021 2020 2021 2020
Common stock options 89 161 89 161
RSUs 1,619 195 1,658 2,537
ESPP obligations 137 — 137 178
Total potentially dilutive securities 1,845 356 1,884 2,876

(15) Income Taxes

We compute our provision for income taxes by applying the estimated annual effective tax rate to year-to-date income from recurring operations and adjust the
provision for discrete tax items recorded in the period.

Our income tax (benefit) provision was ($9 million) and $8 million for the three and six months ended June 30, 2021, respectively. For the three months ended
June 30, 2021, the income tax benefit was primarily attributable to the mix of earnings and losses in countries with differing statutory tax rates, the valuation
allowance in the United States, a tax rate change in a foreign jurisdiction and a valuation allowance release resulting from an acquisition. For the six months ended
June 30, 2021, the income tax provision was primarily attributable to the mix of earnings and losses in countries with differing statutory tax rates, the valuation
allowance in the United States, a tax rate change in a foreign jurisdiction and a valuation allowance release resulting from an acquisition.

Our income tax provision was $21 million for each of the three and six months ended June 30, 2020. For the three months ended June 30, 2020, the income tax
provision was primarily attributable to the mix of earnings and losses in countries with differing statutory tax rates, the valuation allowance in the United States and
the intercompany sale of certain intellectual property rights. For the six months ended June 30, 2020, the income tax provision was primarily attributable to the mix
of earnings and losses in countries with differing statutory tax rates and the valuation allowance in the United States.

Governments in certain countries where we do business have enacted legislation in response to the COVID-19 pandemic, including the Coronavirus Aid,
Relief, and Economic Security Act (the “CARES Act”) enacted by the United States on March 27, 2020. We are continuing to analyze these legislative developments

but they have not had a material impact on our provision for income taxes for the three and six months ended June 30, 2021.

We are subject to taxation in the United States and foreign jurisdictions. As of June 30, 2021, our tax years 2004 to 2020 remain subject to examination in most
jurisdictions.

Due to differing interpretations of tax laws and regulations, tax authorities may dispute our tax filings positions. We periodically evaluate our exposures
associated with our tax filing positions and believe that adequate amounts have been reserved for adjustments that may result from tax examinations.

(16) Commitments and Contingencies

Operating Leases

For some of our offices and data centers, we have entered into non-cancelable operating lease agreements with various expiration dates through 2035. Certain
lease agreements include options to renew or terminate the lease, which are not reasonably certain to be exercised and therefore are not factored into our

determination of lease payments.

Total operating lease costs were $23 million and $46 million excluding short-term lease costs, variable lease costs and sublease income, each of which were
immaterial, for the three and six months ended June 30, 2021, respectively.

Total operating lease costs were $21 million and $40 million excluding short-term lease costs, variable lease costs and sublease income, each of which were
immaterial, for the three and six months ended June 30, 2020, respectively.

For the six months ended June 30, 2021 and 2020, cash paid for amounts included in the measurement of operating lease liabilities was $37 million and $26
million, respectively, and operating lease liabilities arising from obtaining operating right-of-use assets totaled $51 million and $94 million, respectively.
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As of June 30, 2021, the weighted-average remaining lease term is 8.1 years, and the weighted-average discount rate is 3.3%.

Maturities of operating lease liabilities as of June 30, 2021 are presented in the table below (in millions):

Remainder of 2021 $ 48
2022 94
2023 89
2024 71
2025 61
Thereafter 225
Total operating lease payments 588
Less: imputed interest (81)
Present value of operating lease liabilities $ 507

In addition to the amounts above, as of June 30, 2021, we have operating leases, primarily for offices, that have not yet commenced with undiscounted cash
flows of $341 million. These operating leases will commence between 2021 and 2022 with lease terms of 4 to 14 years.

Other Commitments

Other contractual commitments consist of data center and IT operations and sales and marketing activities. There were no material contractual obligations that
were entered into during the six months ended June 30, 2021 that were outside the ordinary course of business.

In addition to the amounts above, the repayment of our 2022 Notes and 2030 Notes with an aggregate principal amount of $104 million and $1.5 billion is due
on June 1, 2022 and September 1, 2030, respectively. Refer to Note 10 for further information regarding our Notes.

Also, $25 million of unrecognized tax benefits have been recorded as liabilities as of June 30, 2021.

Letters of Credit

As of June 30, 2021, we had letters of credit in the aggregate amount of $21 million, primarily in connection with our customer contracts and operating leases.

Legal Proceedings

From time to time, we are party to litigation and other legal proceedings in the ordinary course of business. While the results of any litigation or other legal
proceedings are uncertain, management does not believe the ultimate resolution of any pending legal matters is likely to have a material adverse effect on our
financial position, results of operations or cash flows, except for those matters for which we have recorded a loss contingency. We accrue for loss contingencies
when it is both probable that we will incur the loss and when we can reasonably estimate the amount of the loss or range of loss.

Generally, our subscription agreements require us to defend our customers for third-party intellectual property infringement and other claims. Any adverse
determination related to intellectual property claims or other litigation could prevent us from offering our services and adversely affect our financial condition and
results of operations.
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Indemnification Provisions

Our agreements include provisions indemnifying customers against intellectual property and other third-party claims. In addition, we have entered into
indemnification agreements with our directors, executive officers and certain other officers that will require us, among other things, to indemnify them against
certain liabilities that may arise as a result of their affiliation with us. We have not incurred any costs as a result of such indemnification obligations and have not
recorded any liabilities related to such obligations in the condensed consolidated financial statements.

(17) Information about Geographic Areas and Products

Revenues by geographic area, based on the location of our users, were as follows for the periods presented (in millions):

Three Months Ended June 30, Six Months Ended June 30,

2021 2020 2021 2020
North America” $ 888 $ 705 $ 1,771  § 1,407
EMEA® 378 265 721 516
Asia Pacific and other 143 101 277 194
Total revenues $ 1,409 §$ 1,071 $ 2,769 § 2,117

Property and equipment, net by geographic area were as follows (in millions):

June 30, 2021 December 31, 2020
North America® $ 454 $ 395
EMEA® 184 172
Asia Pacific and other 94 93
Total property and equipment, net $ 732§ 660

(1) Revenues attributed to the United States were 94% of North America revenues for each of the three and six months ended June 30, 2021 and 2020, respectively.
(2)  Europe, the Middle East and Africa (‘EMEA”)

(3)  Property and equipment, net attributed to the United States were approximately 81% and 78% of property and equipment, net attributable to North America as of June 30, 2021 and December 31,
2020, respectively.

Subscription revenues consist of the following (in millions):

Three Months Ended June 30, Six Months Ended June 30,

2021 2020 2021 2020
Digital workflow products $ 1,164 $ 886 $ 2,295 $ 1,754
ITOM products 166 129 328 256
Total subscription revenues $ 1,330 § 1,015 § 2,623 § 2,010

Our digital workflow products include the Now Platform, IT Service Management, IT Business Management, DevOps, IT Asset Management, Security
Operations, Governance, Risk and Compliance, HR Service Delivery, Safe Workplace Suite of applications, Workplace Service Delivery, Legal Service Delivery,
Customer Service Management, Field Service Management, Connected Operations, Financial Services Operations, Telecommunications Service Management,
Telecommunications Network Performance Management, App Engine and IntegrationHub, and are generally priced on a per user basis. Our ITOM products are
generally priced on a per node (physical or virtual server) basis.
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ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

The following discussion and analysis of our financial condition, results of operations and cash flows should be read in conjunction with the (1) unaudited
condensed consolidated financial statements and the related notes thereto included elsewhere in this Quarterly Report on Form 10-Q, and (2) the audited
consolidated financial statements and notes thereto and management’s discussion and analysis of financial condition and results of operations for the year ended
December 31, 2020 included in the Annual Report on Form 10-K filed with the Securities and Exchange Commission (the “SEC”), on February 12, 2021. This
Quarterly Report on Form 10-Q contains ‘‘forward-looking statements” within the meaning of Section 21E of the Securities Exchange Act of 1934, as amended (the
“Exchange Act”). These statements are often identified by the use of words such as “may,” “will,” “expect,” “believe,” “anticipate,” “intend,” “could,”
“estimate,” or “continue,” and similar expressions or variations. Such forward-looking statements are subject to risks, uncertainties and other factors that could
cause actual results and the timing of certain events to differ materially from future results expressed or implied by the forward-looking statements. Factors that
could cause or contribute to such differences include, but are not limited to, impacts on our business, future financial performance and general economic conditions
due to the current COVID-19 pandemic, those identified herein, and those discussed in the section titled “Risk Factors” in Part I, Item 1A of our Annual Report on
Form 10-K filed with the SEC on February 12, 2021 and in Part II, Item 1A of this Quarterly Report on Form 10-Q and in our other SEC filings. We disclaim any
obligation to update any forward-looking statements to reflect events or circumstances after the date of such statements.

e I

Investors and others should note that we announce material financial information to our investors using our investor relations website
(https://www.servicenow.com/company/investor-relations.html), SEC filings, press releases, public conference calls and webcasts. We use these channels, as well as
social media, to communicate with our investors and the public about our company, our services and other issues. It is possible that the information we post on
social media could be deemed to be material information. Therefore, we encourage investors, the media, and others interested in our company to review the
information we post on the social media channels listed on our investor relations website.

Our free cash flow and billings measures included in the sections entitled “—Key Business Metrics—Free Cash Flow,” and “—Key Business Metrics—
Billings” are not in accordance with GAAP. These non-GAAP financial measures are not intended to be considered in isolation or as a substitute for, or superior to,
financial information prepared and presented in accordance with GAAP. These measures may be different from non-GAAP financial measures used by other
companies, limiting their usefulness for comparison purposes. We encourage investors to carefully consider our results under GAAP, as well as our supplemental
non-GAAP results, to more fully understand our business.

COVID-19 Environment

The COVID-19 pandemic has created significant global economic uncertainty, adversely impacted the business of our customers, partners and vendors, and
impacted our business and results of operations. As of the filing date, the extent to which the COVID-19 pandemic may continue to impact our business and future
financial condition or results of operations remains uncertain. We are continuing to monitor the actual and potential effects of the COVID-19 pandemic across our
business. While our revenues, billings and earnings are relatively predictable as a result of our subscription-based business model, the effect of the COVID-19
pandemic, along with the seasonality we historically experience, may not be fully reflected in our results of operations and overall financial performance until future
periods, if at all, and could cause our future results of operations to vary significantly from period to period. As the uncertainty continues, we may experience an
increase in curtailed customer demand, reduced customer spend or contract duration, delayed collections, lengthened payment terms, lengthened sales cycles or
competition due to changes in terms and conditions and pricing of our competitors’ products and services, our business, results of operations and overall financial
performance in future periods could be materially adversely affected. Additionally, it is unclear to what extent certain reductions in expenditures noted in the year
ended December 31, 2020 into the second quarter of 2021 due to actions taken in response to the COVID-19 pandemic will continue to be reduced below historical
levels. The extent and continued impact of the COVID-19 pandemic on our operational and financial performance will depend on certain developments, including:
the duration and spread of the outbreak, such as in India; government responses, including the effectiveness, extent and duration of mitigation efforts such as “shelter
in place”, availability of vaccinations and similar directives; impact on our customers, sales cycles and ability to generate new business; impact on our customer,
industry or employee events; extent of delays in hiring and onboarding new employees mainly in our general and administrative functions; and effect on our
partners, vendors and supply chains; all of which are highly uncertain and difficult to predict.
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In response to the COVID-19 pandemic, we continue to focus on maintaining business continuity, helping our employees, customers and communities, and
preparing for the future and the long-term success of our business. We released various applications beginning in the first quarter of 2020 to help customers navigate
the COVID-19 pandemic including the essential steps for returning employees to the workplace to support their health and safety and help users, healthcare
providers and clinics to manage vaccinations from start to finish. Further, we temporarily closed most of our offices in the first quarter of 2020 and encouraged our
employees to work remotely. During the second quarter of 2021, a limited number of employees returned to our offices in certain locations, taking into consideration
government restrictions, employee safety and health risks. Re-opening of our offices remains limited and may change at any time. The impact, if any, of these and
any additional operational changes we may implement is uncertain but changes we have implemented have not affected and are not expected to affect our ability to
maintain operations, including financial reporting systems, internal control over financial reporting and disclosure controls and procedures. See the section “Risk
Factors” in Part 1, Item 1A of our Annual Report on Form 10-K filed with the SEC on February 12, 2021 for further discussion of the possible impact of the COVID-
19 pandemic on our business.

Overview

ServiceNow’s purpose is to make the world of work, work better for people. We believe that people want the technology they use in their work to be more
efficient and easier to use. We build applications to meet that demand by automating existing processes and creating efficient, digitized workflows with a consumer
grade user experience. Our products and services enable the steps of a job to flow naturally across disparate departments, systems and processes of a business. When
work flows naturally, great experiences follow. We primarily deliver our software via the Internet as a service through a simple and easy-to-use interface so that we
can rapidly deploy our packaged offerings, and customers can easily build their custom applications. In a minority of cases, customers choose to host our software by
themselves or through a third-party service provider.

We generally offer our services on an annual subscription fee basis, which includes access to the ordered subscription service and related standard and
enhanced support, including updates to the subscription service during the subscription term. Pricing for our subscription services is based on a number of factors,
including duration of subscription term, volume, mix of products purchased, and discounts. We generate sales through our direct sales team and, to a lesser extent,
indirectly through resale partners and third-party referrals. We also generate revenues from professional services and for training of customer and partner personnel.
Our professional services organization is focused on strategic advisory, implementation and consulting services to accelerate platform adoption and drive customer
outcomes. We generally bill our customers annually in advance for subscription services and monthly in arrears for our professional services as the work is
performed.

A majority of our revenues come from large global enterprise customers. We continue to invest in the development of our services, infrastructure and sales and
marketing to drive long-term growth.

Key Business Metrics

Remaining performance obligations. Transaction price allocated to remaining performance obligations (“RPO”) represents contracted revenue that has not yet
been recognized, which includes deferred revenue and non-cancelable amounts that will be invoiced and recognized as revenue in future periods. RPO excludes
contracts that are billed in arrears, such as certain time and materials contracts, as we apply the “right to invoice” practical expedient under relevant accounting
guidance. Current remaining performance obligations (“cRPO”) represents RPO that will be recognized as revenue in the next 12 months.

As of June 30, 2021, our RPO was $9.5 billion, of which 50% represented cRPO. Factors that may cause our RPO to vary from period to period include the
following:

»  Foreign currency exchange rates. While a majority of our contracts have historically been in U.S. Dollars, an increasing percentage of our contracts in
recent periods has been in foreign currencies, particularly the Euro and British Pound Sterling. Fluctuations in foreign currency exchange rates as of the

balance sheet date will cause variability in our RPO.

*  Mix of offerings. In a minority of cases, we allow our customers to host our software by themselves or through a third-party service provider. In self-hosted
offerings, we recognize a portion of the revenue upfront upon the delivery of the software and as a result, such revenue is excluded from RPO.

*  Subscription start date. From time to time, we enter into contracts with a subscription start date in the future and these amounts are included in RPO if
such contracts are signed by the balance sheet date.
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*  Timing of contract renewals. While customers typically renew their contracts at the end of the contract term, from time to time, customers may do so either
before or after the scheduled expiration date. For example, in cases where we are successful in selling additional products or services to an existing
customer, a customer may decide to renew its existing contract early to ensure that all its contracts expire on the same date. In other cases, prolonged
negotiations or other factors may result in a contract not being renewed until after it has expired.

*  Contract duration. While we typically enter into multi-year subscription services, the duration of our contracts varies. Further, we continue to see an
increase in the number of 12-month agreements entered into with the U.S. Federal government throughout the year which has been the highest in the
quarter ended September 30, driven primarily by timing of their annual budget expenditures. We sometimes also enter into contracts with durations that
have a 12-month or shorter term to enable the contracts to co-terminate with the existing contract. The contract duration will cause variability in our RPO.

Number of customers with ACV greater than $1 million. We count the total number of customers with annual contract value (“ACV”) greater than $1 million
as of the end of the period. We had 1,201 and 964 customers with ACV greater than $1 million as of June 30, 2021 and 2020, respectively. For purposes of customer
count, a customer is defined as an entity that has a unique Dunn & Bradstreet Global Ultimate (“GULT”) Data Universal Numbering System (“DUNS”) number
and an active subscription contract as of the measurement date. The DUNS number is a global standard for business identification and tracking. We make
exceptions for holding companies, government entities and other organizations for which the GULT, in our judgment, does not accurately represent the ServiceNow
customer. For example, while all U.S. government agencies roll up to “Government of the United States” under the GULT, we count each government agency that
we contract with as a separate customer. Our customer count is subject to adjustments for acquisitions, spin-offs and other market activity; accordingly, we restate
previously disclosed number of customers with ACV greater than $1 million calculations to allow for comparability. ACV is calculated based on the foreign
exchange rate in effect at the time the contract was signed. Foreign exchange rate fluctuations could cause some variability in the number of customers with ACV
greater than $1 million. We believe information regarding the total number of customers with ACV greater than $1 million provides useful information to investors
because it is an indicator of our growing customer base and demonstrates the value customers are receiving from the Now Platform.

Free cash flow. We define free cash flow, a non-GAAP financial measure, as GAAP net cash provided by operating activities reduced by purchases of property
and equipment. Purchases of property and equipment are otherwise included in cash used in investing activities under GAAP. We believe information regarding free
cash flow provides useful information to investors because it is an indicator of the strength and performance of our business operations. However, our calculation of
free cash flow may not be comparable to similar measures used by other companies. A calculation of free cash flow is provided below:

Six Months Ended June 30,
2021 2020 % Change

(dollars in millions)

Free cash flow:

Net cash provided by operating activities $ 1,027 § 860 19 %
Purchases of property and equipment (198) (194) 2%
Free cash flow") $ 829 § 666 24 %

(1) Free cash flow for the six months ended June 30, 2021 includes the effect of $13 million relating to the repayments of convertible senior notes attributable to debt discount. Refer to Note 10 in the
notes to our condensed consolidated financial statements included elsewhere in this Quarterly Report on Form 10-Q for further details.

We have historically seen higher collections in the quarter ended March 31 due to seasonality in timing of entering into customer contracts, which is
significantly higher in the quarter ended December 31. Additionally, we have historically seen higher disbursements in the quarters ended March 31 and September
30 due to payouts under our annual commission plans, purchases under our employee stock purchase plan, payouts under our bonus plans and coupon payments
related to our 2030 Notes beginning 2021.
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Renewal rate. We calculate our renewal rate by subtracting our attrition rate from 100%. Our attrition rate for a period is equal to the ACV from customers lost
during the period, divided by the sum of (i) the total ACV from all customers that renewed during the period, excluding changes in price or users, and (ii) the total
ACYV from all customers lost during the period. Accordingly, our renewal rate is calculated based on ACV and is not based on the number of customers that have
renewed. Further, our renewal rate does not reflect increased or decreased purchases from our customers to the extent such customers are not lost customers or lapsed
renewal. A lost customer is a customer that did not renew an expiring contract and that, in our judgment, will not be renewed. Typically, a customer that reduces its
subscription upon renewal is not considered a lost customer. However, in instances where the subscription decrease represents the majority of the customer’s ACV,
we may deem the renewal as a lost customer. For our renewal rate calculation, we define a customer as an entity with a separate production instance of our service
and an active subscription contract as of the measurement date, instead of an entity with a unique GULT or DUNS number. We adjust our renewal rate for
acquisitions, consolidations and other customer events that cause the merging of two or more accounts occurring at the time of renewal. Additionally, starting in
2020, we simplified our methodology related to contracts less than 12 months to derive ACV used to calculate renewal rate. Previously disclosed renewal rates may
be restated to reflect such adjustments or methodology simplification to allow for comparability. However, there were no material changes to such previously
disclosed renewal rates. Our renewal rate was 97% for each of the three and six months ended June 30, 2021 and 2020, respectively. As our renewal rate is impacted
by the timing of renewals, which could occur in advance of, or subsequent to the original contract end date, period-to-period comparison of renewal rates may not be
meaningful.

Billings. We define billings, a non-GAAP financial measure, as GAAP revenues recognized plus the change in total GAAP unbilled receivables, deferred
revenue and customer deposits as presented on the condensed consolidated statements of cash flows. The calculation of billings is provided below:

Three Months Ended June 30, Six Months Ended June 30,
2021 2020 % Change 2021 2020 % Change
(dollars in millions) (dollars in millions)
Billings:
Total revenues $ 1,409 $ 1,071 32% $ 2,769 $ 2,117 31 %
Change in deferred revenue,
unbilled receivables and customer
deposits) 3 8 —% 83 65 28 %
Total billings $ 1,417 $ 1,079 31% $ 2,852 $ 2,182 31 %
Z)et:f l()):iﬁrn é:ar percentage change in 31 9% 24 % 31 % 26 %

(1)  As presented on or derived from our condensed consolidated statements of cash flows.

Billings consists of amounts invoiced for subscription contracts with existing customers, renewal contracts, expansion contracts, contracts with new customers,
and contracts for professional services and training. Factors that may cause our billings results to vary from period to period include the following:

*  Billings duration. While we typically bill customers annually in advance for our subscription services, customers sometimes request, and we accommodate,
billings with durations less than or greater than the typical 12-month term. Changes in billings duration had a favorable impact of $9 million and $20
million for the three and six months ended June 30, 2021, respectively.

»  Contract start date. From time to time, we enter into contracts with a contract start date in the future, and we exclude these amounts from billings as these
amounts are not included in our condensed consolidated balance sheets, unless such amounts have been paid as of the balance sheet date.

*  Foreign currency exchange rates. While a majority of our billings have historically been in U.S. Dollars, an increasing percentage of our billings in recent
periods has been in foreign currencies, particularly the Euro and British Pound Sterling. Fluctuations in foreign currency exchange rates will cause

variability in our billings.

Foreign currency rate fluctuations had a favorable impact of $47 million and $88 million on billings for the three and six months ended June 30, 2021,
respectively.
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»  Timing of contract renewals. While customers typically renew their contracts at the end of the contract term, from time to time customers may do so either
before or after the scheduled expiration date. For example, in cases where we are successful in selling additional products or services to an existing
customer, a customer may decide to renew its existing contract early to ensure that all its contracts expire on the same date. In other cases, prolonged
negotiations or other factors may result in a contract not being renewed until after it has expired.

*  Seasonality. We have historically experienced seasonality in terms of when we enter into customer agreements for our services. We sign a significantly
higher percentage of agreements with new customers, as well as expansion with existing customers, in the fourth quarter of each year. The increase in
customer agreements for the fourth quarter is primarily a result of both large enterprise account buying patterns typical in the software industry, which are
driven primarily by the expiration of annual authorized budgeted expenditures, and the terms of our commission plans, which incentivize our direct sales
organization to meet their annual quotas by December 31. Furthermore, we usually sign a significant portion of these agreements during the last month, and
often the last two weeks, of each quarter. This seasonality in the timing of entering into customer contracts is sometimes not immediately apparent in our
billings, due to the fact that we typically exclude cloud-offering contracts with a future start date from our billings, unless such amounts have been paid as
of the balance sheet date. Similarly, this seasonality is reflected to a much lesser extent, and sometimes is not immediately apparent in our revenues, due to
the fact that we recognize subscription revenues from our cloud offering contracts over the term of the subscription agreement, which is generally 12 to 36
months. Although these seasonal factors are common in the technology industry, historical patterns should not be considered a reliable indicator of our
future sales activity or performance. Further, the seasonal factors could be heightened due to the impact of the current gross domestic product contraction
and other impacts unknown at this time on our customers and sales cycles caused by the COVID-19 pandemic.

While we believe billings is one indicator of the performance of our business, due to the factors described above, an increase or decrease in billings may not
reflect the actual performance for that reporting period.

To facilitate greater year-over-year comparability in our billings results, we disclose the impact that foreign currency rate fluctuations and fluctuations in
billings duration had on our billings. The impact of foreign currency rate fluctuations is calculated by translating the current period results for entities reporting in
currencies other than U.S. Dollars into U.S. Dollars at the exchange rates in effect during the prior period presented, rather than the actual exchange rates in effect
during the current period. The impact of fluctuations in billings duration is calculated by replacing the portion of multi-year billings in excess of 12 months during
the current period with the portion of multi-year billings in excess of 12 months during the prior period presented. Notwithstanding the adjustments described above,
the comparability of billings results from period to period remains subject to the impact of variations in the dollar value of contracts with future start dates and the
timing of contract renewals, for which no adjustments have been presented.

Components of Results of Operations
Revenues

Subscription revenues. Subscription revenues are primarily comprised of fees that give customers access to the ordered subscription service for both self-hosted
offerings and cloud-based subscription offerings, and related standard and enhanced support and updates, if any, to the subscription service during the subscription
term. For our cloud-based offerings, we recognize revenue ratably over the subscription term. For self-hosted offerings, a substantial portion of the sales price is
recognized upon delivery of the software, which may cause greater variability in our subscription revenues and subscription gross margin. Pricing includes multiple
instances, hosting and support services, data backup and disaster recovery services, as well as future updates, when and if available, offered during the subscription
term. We typically invoice our customers for subscription fees in annual increments upon execution of the initial contract or subsequent renewal. Our contracts are
generally non-cancelable during the subscription term, though a customer can terminate for breach if we materially fail to perform.

Professional services and other revenues. Our arrangements for professional services are primarily on a time-and-materials basis and we generally invoice our
customers monthly in arrears for the professional services based on actual hours and expenses incurred. Some of our professional services arrangements are on a
fixed fee or subscription basis. Professional services revenues are recognized as services are delivered. Other revenues primarily consist of fees from customer
training delivered on-site or through publicly available classes. Typical payment terms require our customers to pay us within 30 days of invoice.
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We sell our subscription services primarily through our direct sales organization. We also sell services through managed service providers and resale partners.
We also generate revenues from certain professional services and from training of customers and partner personnel, through both our direct team and indirect channel
sales. Revenues from our direct sales organization represented 80% of our total revenues for each of the three and six months ended June 30, 2021 and 81% of our
total revenues for each of the three and six months ended June 30, 2020. For purposes of calculating revenues from our direct sales organization, revenues from
systems integrators and managed services providers are included as part of the direct sales organization.

Cost of Revenues

Cost of subscription revenues. Cost of subscription revenues consists primarily of expenses related to hosting our services and providing support to our
customers. These expenses are comprised of data center capacity costs, which include colocation costs associated with our data centers as well as interconnectivity
between data centers, depreciation related to our infrastructure hardware equipment dedicated for customer use, amortization of intangible assets, expenses
associated with software, public cloud service costs. IT services and dedicated customer support, personnel-related costs directly associated with data center
operations and customer support, including salaries, benefits, bonuses and stock-based compensation and allocated overhead.

Cost of professional services and other revenues. Cost of professional services and other revenues consists primarily of personnel-related costs directly
associated with our professional services and training departments, including salaries, benefits, bonuses and stock-based compensation, the costs of contracted third-
party partners, travel expenses and allocated overhead.

Professional services are performed directly by our services team, as well as by contracted third-party partners. Fees paid by us to third-party partners are
primarily recognized as cost of revenues as the professional services are delivered. Cost of revenues associated with our professional services engagements
contracted with third-party partners as a percentage of professional services and other revenues was 14% and 12% for the three and six months ended June 30, 2021,
respectively, and 11% for each of the three and six months ended June 30, 2020.

Sales and Marketing

Sales and marketing expenses consist primarily of personnel-related expenses directly associated with our sales and marketing staff, including salaries,
benefits, bonuses and stock-based compensation. Sales and marketing expenses also include the amortization of commissions paid to our sales employees, including
related payroll taxes and fringe benefits. From time to time, third parties provide us referrals for which we pay a referral fee. We include revenues associated with
these referrals as part of revenues from our direct sales organization. Referral fees paid to these third parties are generally 10% of the customer’s net new ACV. We
defer referral fees paid as they are considered incremental selling costs associated with acquiring customer contracts and include the amortization of these referral
fees in sales and marketing expense. In addition, sales and marketing expenses include branding expenses, marketing program expenses, which include events such
as Knowledge, and costs associated with purchasing advertising and marketing data, software and subscription services dedicated for sales and marketing use and
allocated overhead.

Research and Development

Research and development expenses consist primarily of personnel-related expenses directly associated with our research and development staff, including
salaries, benefits, bonuses and stock-based compensation and allocated overhead. Research and development expenses also include data center capacity costs, costs
associated with outside services contracted for research and development purposes and depreciation of infrastructure hardware equipment that is used solely for
research and development purposes.

General and Administrative

General and administrative expenses consist primarily of personnel-related expenses for our executive, finance, legal, human resources, facilities and

administrative personnel, including salaries, benefits, bonuses and stock-based compensation, external legal, accounting and other professional services fees, other
corporate expenses, amortization of intangible assets and allocated overhead.
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Provision for (Benefit from) Income Taxes

Provision for (benefit from) income taxes consists of federal, state and foreign income taxes. Due to cumulative losses, we maintain a valuation allowance
against our U.S. deferred tax assets as of June 30, 2021. We consider all available evidence, both positive and negative, including but not limited to earnings history,
projected future outcomes, industry and market trends and the nature of each of the deferred tax assets in assessing the extent to which a valuation allowance should
be applied against our U.S. and foreign deferred tax assets.

Results of Operations

Revenues
Three Months Ended June 30, Six Months Ended June 30,
2021 2020 % Change 2021 2020 % Change
(dollars in millions) (dollars in thousands)
Revenues:
Subscription $ 1,330 $ 1,015 31% $ 2,623 $ 2,010 30 %
Professional services and other 79 56 41 % 146 107 36 %
Total revenues $ 1,409 §$ 1,071 32% $ 2,769 $ 2,117 31 %
Percentage of revenues:
Subscription 94% 95% 95% 95%
Professional services and other 6% 5% 5% 5%
Total 100% 100% 100% 100%

Subscription revenues increased by $315 million and $613 million for the three and six months ended June 30, 2021 compared to the three and six months
ended June 30, 2020, respectively, primarily driven by increased purchases by existing customers and an increase in customer count. Included in subscription
revenues is $41 million and $45 million of revenues recognized upfront from the delivery of software associated with self-hosted offerings during the three months
ended June 30, 2021 and 2020, respectively, and $114 million and $112 million during the six months ended June 30, 2021 and 2020, respectively.

We expect subscription revenues for the year ending December 31, 2021 to increase in absolute dollars as we continue to add new customers and existing
customers increase their usage of our products but remain relatively flat as a percentage of revenue compared to the year ended December 31, 2020. We continue to
monitor the COVID-19 pandemic in 2021 and its impact on customer acquisition and renewal rates.

Our expectations for revenues, cost of revenues and operating expenses for the remainder of 2021 are based on foreign exchange rates as of June 30, 2021.

Subscription revenues consist of the following:

Three Months Ended June 30,

Six Months Ended June 30,

2021 2020 % Change 2021 2020 % Change
(dollars in millions) (dollars in thousands)
Digital workflow products 1,164 $ 886 31% $ 2,295 §$ 1,754 31 %
ITOM products 166 129 29 % 328 256 28 %
Total subscription revenues 1,330 § 1,015 31% $ 2,623 § 2,010 30 %
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Our digital workflow products include the Now Platform, IT Service Management, IT Business Management, DevOps, IT Asset Management, Security
Operations, Governance, Risk and Compliance, HR Service Delivery, Safe Workplace Suite of applications, Workplace Service Delivery, Legal Service Delivery,
Customer Service Management, Field Service Management, Connected Operations, Financial Services Operations, Telecommunications Service Management,
Telecommunications Network Performance Management, App Engine and IntegrationHub, and are generally priced on a per user basis. Our ITOM products are
generally priced on a per node (physical or virtual server) basis.

Professional services and other revenues increased by $23 million and $39 million during the three and six months ended June 30, 2021 compared to the three
and six months ended June 30, 2020, respectively, due to an increase in services and trainings provided to new and existing customers. We expect professional
services and other revenues for the year ending December 31, 2021 to increase in absolute dollars but remain relatively flat as a percentage of revenue compared to
the year ended December 31, 2020. We are increasingly focused on deploying our internal professional services organization as a strategic resource and relying on
our partner ecosystem to contract directly with customers for implementation services delivery.

Cost of Revenues and Gross Profit Percentage

Three Months Ended June 30, Six Months Ended June 30,
2021 2020 % Change 2021 2020 % Change
(dollars in millions) (dollars in thousands)

Cost of revenues:

Subscription $ 248 $ 172 44% $ 476 $ 332 43 %

Professional services and other 81 61 33% 152 124 23 %

Total cost of revenues $ 329§ 233 41% $ 628 § 456 38 %

Gross profit percentage:

Subscription 81% 83% 82% 83%

Professional services and other (3%) 9%) (4%) (16%)

Total gross profit percentage 77% 78% 77% 78%
Gross profit $ 1,080 $ 838 $ 2,141 § 1,661

Cost of subscription revenues increased by $76 million and $144 million for the three and six months ended June 30, 2021 compared to the three and six
months ended June 30, 2020, respectively, primarily due to increased headcount and increased costs to support the growth of our subscription offerings. Personnel-
related costs including stock-based compensation and overhead expenses increased by $33 million and $61 million for the three and six months ended June 30, 2021,
respectively, compared to the same periods in the prior year. In addition, depreciation expense related to data center hardware, software and maintenance costs to
support the expansion of our data center capacity including public cloud service costs increased by $42 million and $77 million for the three and six months ended
June 30, 2021, respectively, compared to the same periods in the prior year.

We expect our cost of subscription revenues to increase in absolute dollars as we provide subscription services to more customers and increase usage within our
customer instances. Our subscription gross profit percentage was 81% and 82% for the three and six months ended June 30, 2021, respectively, compared to 83% for
each of the three and six months ended June 30, 2020. We expect our subscription gross profit percentage to slightly decrease for the year ending December 31, 2021
compared to the year ended December 31, 2020 primarily due to incremental costs to acquire customers in regulated markets by adopting public cloud offerings as
well as increased support for customers impacted by new and evolving data residency requirements. To the extent future acquisitions are consummated, our cost of
subscription revenues may increase due to additional non-cash charges associated with the amortization of intangible assets acquired.

Cost of professional services and other revenues increased by $20 million and $28 million for the three and six months ended June 30, 2021, respectively,

compared to the same periods in the prior year, primarily due to increased headcount, resulting in an increase in personnel-related costs including stock-based
compensation.
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Our professional services and other gross margin percentage increased to loss of 3% and 4% for the three and six months ended June 30, 2021, respectively,
from loss of 9% and 16% for the three and six months ended June 30, 2020, respectively, primarily driven by the increased utilization of our internal professional
services organization and the reduction in certain travel expenses. We expect our professional services and other gross margin percentage to increase for the year
ending December 31, 2021 compared to the year ended December 31, 2020 as we continue to optimize our utilization of our internal professional services
organization.

Sales and Marketing
Three Months Ended June 30, Six Months Ended June 30,
2021 2020 % Change 2021 2020 % Change
(dollars in millions) (dollars in thousands)
Sales and marketing $ 557 § 426 31% $ 1,081 § 867 25%
Percentage of revenues 40% 40% 39% 41%

Sales and marketing expenses increased by $131 million and $214 million for the three and six months ended June 30, 2021 compared to the three and six
months ended June 30, 2020, respectively, primarily due to increased headcount, resulting in an increase in personnel-related costs including stock-based
compensation and overhead expenses of $87 million and $159 million for the three and six months ended June 30, 2021, respectively, compared to the same periods
in the prior year. Amortization expenses associated with deferred commissions and third-party referral fees increased $19 million and $37 million for the three and
six months ended June 30, 2021, respectively, compared to the same periods in the prior year, due to an increase in contracts with new customers, expansion and
renewal contracts. Other sales and marketing program expenses, which include branding expenses and costs associated with purchasing advertising and market data
and outside services, increased by $24 million and $21 million during the three and six months ended June 30, 2021, respectively, compared to the same periods in
the prior year.

Amid the ongoing regulatory restrictions imposed by governments worldwide in response to the COVID-19 pandemic, we continue to temporarily close many
of our offices to ensure the well-being and safety of our global employees, office staff and communities. Further, we converted certain in-person events to digital
events in the second quarter of 2021, which resulted in certain savings for the six months ended June 30, 2021 compared to the same period in the prior year.

Despite the uncertainty around the continued impact of the COVID-19 pandemic and its duration, we expect sales and marketing expenses to increase in
absolute dollars but slightly decrease as a percentage of revenue compared to the year ended December 31, 2020, as we continue to expand our direct sales

organization, increase our marketing activities, grow our international operations and continue to build brand awareness.

Research and Development

Three Months Ended June 30, Six Months Ended June 30,
2021 2020 % Change 2021 2020 % Change
(dollars in millions) (dollars in millions)
Research and development $ 333§ 245 36% $ 647 $ 472 37 %
Percentage of revenues 24% 23% 23% 22%

Research and development expenses increased by $88 million and $175 million for the three and six months ended June 30, 2021 compared to the three and six
months ended June 30, 2020, respectively, primarily due to increased headcount, resulting in an increase in personnel-related costs including stock-based
compensation and overhead expenses of $82 million and $165 million for the three and six months ended June 30, 2021, respectively, compared to the same periods
in the prior year. The remaining increase was primarily due to an increase in outside service costs, hosting costs and data center related depreciation costs to support
research and development activities.

We expect research and development expenses for the year ending December 31, 2021 to increase in absolute dollars but remain relatively flat as a percentage

of revenue compared to the year ended December 31, 2020 as we continue to improve the existing functionality of our services, develop new applications to fill
market needs and enhance our core platform.
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General and Administrative

Three Months Ended June 30, Six Months Ended June 30,
2021 2020 % Change 2021 2020 % Change
(dollars in millions) (dollars in millions)
General and administrative $ 139 $ 104 34% $ 265 $ 210 26 %
Percentage of revenues 10% 10% 10% 10%

General and administrative expenses increased by $35 million and $55 million for the three and six months ended June 30, 2021 compared to the three and six
months ended June 30, 2020, respectively, primarily due to increased headcount, resulting in an increase in personnel-related costs including stock-based
compensation and overhead expenses of $24 million and $41 million for the three and six months ended June 30, 2021, respectively, compared to the same periods in
the prior year. The remaining increase was primarily due to costs to support digital transformation projects across functions to improve processes as we scale as well
as incremental investment in environmental, social and corporate governance initiatives.

We expect general and administrative expenses to increase in absolute dollars for the year ending December 31, 2021 but remain relatively flat as a percentage
of revenue compared to the year ended December 31, 2020, as we continue to increase headcount.

Stock-based Compensation

Three Months Ended June 30, Six Months Ended June 30,
2021 2020 % Change 2021 2020 % Change
(dollars in millions) (dollars in thousands)

Cost of revenues:

Subscription $ 33 8 25 32% $ 62 § 46 35 %

Professional services and other 15 13 15 % 28 25 12 %
Operating expenses:

Sales and marketing 99 79 25 % 192 149 29 %

Research and development 98 70 40 % 186 129 44 %

General and administrative 37 30 23 % 70 56 25 %

Total stock-based compensation $ 282§ 217 30% $ 538 § 405 33 9%

Percentage of revenues 20% 20% 19% 19%

Stock-based compensation increased by $65 million and $133 million for the three and six months ended June 30, 2021, respectively, compared to the same
periods in the prior year, primarily due to additional grants to current and new employees.

Stock-based compensation is inherently difficult to forecast due to fluctuations in our stock price. Based upon our stock price as of June 30, 2021, we expect
stock-based compensation to continue to increase in absolute dollars for the year ending December 31, 2021 as we continue to issue stock-based awards to our
employees, but remain relatively flat as a percentage of revenues compared to the year ended December 31, 2020, and we expect this to decline over time as we
continue to grow.

Foreign Currency Exchange
Our international operations have provided and will continue to provide a significant portion of our total revenues. Revenues outside North America

represented 37% and 36% for the three and six months ended June 30, 2021, respectively, and 34% of total revenues for the three and six months ended June 30,
2020, respectively.
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Because we primarily transact in foreign currencies for sales outside of the United States, the general weakening of the U.S. Dollar relative to other major
foreign currencies had a favorable impact on our revenues for each of the three and six months ended June 30, 2021. For entities reporting in currencies other than
the U.S. Dollar, if we had translated our results for the three and six months ended June 30, 2021 at the exchange rates in effect for the three and six months ended
June 30, 2020 rather than the actual exchange rates in effect during the period, our reported subscription revenues would have been $45 million and $82 million
lower, respectively. The impact from the foreign currency movements from the three and six months ended June 30, 2020 to the three and six months ended June 30,
2021 was not material for professional services and other revenues.

In addition, because we primarily transact in foreign currencies for cost of revenues and operating expenses outside of the United States, the general weakening
of the U.S. Dollar relative to other major foreign currencies had an unfavorable impact on our cost of revenues and sales and marketing expenses for each of the
three and six months ended June 30, 2021. For entities reporting in currencies other than the U.S. Dollar, if we had translated our results for the three and six months
ended June 30, 2021 at the exchange rates in effect for the three and six months ended June 30, 2020 rather than the actual exchange rates in effect during the period,
our reported cost of revenues would have been $13 million and $21 million lower and sales and marketing expenses would have been $14 million and $24 million
lower for the three and six months ended June 30, 2021, respectively. The impact from the foreign currency movements from the three and six months ended June
30, 2020 to the three and six months ended June 30, 2021 was not material to research and development and general and administrative expenses.

Interest Expense
Three Months Ended June 30, Six Months Ended June 30,
2021 2020 % Change 2021 2020 % Change
(dollars in millions) (dollars in thousands)
Interest expense $ @ S ®) (13%) $ 14) $ a7 (18 %)
Percentage of revenues — % (1%) (1%) (1%)

Interest expense decreased for each of the three and six months ended June 30, 2021 compared to the same periods in the prior year, due to decrease in
amortization expense of debt discount and issuance costs as a result of the 2022 Notes Repurchase offset by increase in debt discount, issuance cost and interest
related to the 2030 Notes. For the year ending December 31, 2021, we expect to incur approximately $14 million of additional interest expense related to the 2022
Notes and the 2030 Notes.

Other Income, net

Three Months Ended June 30, Six Months Ended June 30,
2021 2020 % Change 2021 2020 % Change
(dollars in millions) (dollars in millions)
Interest income $ 5 8 10 50%) $ 11 3 24 (54 %)
Other 1 3) NM 4 9 (144 %)
Other income, net $ 6 $ 7 (14 %) $ 15 8 15 —%
Percentage of revenues —% 1% 1% 1%

NM - Not meaningful

Other income, net remained relatively consistent for each of the three and six months ended June 30, 2021 compared to the same periods in the prior year,
primarily driven by a decrease in interest income compared to the same periods in the prior year due to decline in interest rates offset by gain from foreign currency
derivative contracts and unrealized gain on equity investments in privately-held companies.

To mitigate our risks associated with fluctuations in foreign currency exchange rates, we enter into foreign currency derivative contracts with maturities of 12

months or less to hedge a portion of our net outstanding monetary assets and liabilities. These hedging contracts may reduce, but cannot entirely eliminate, the
impact of adverse currency exchange rate movements.
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Benefit from (Provision for) Income Taxes

Three Months Ended June 30, Six Months Ended June 30,
2021 2020 % Change 2021 2020 % Change
(dollars in millions) (dollars in millions)
Income before income taxes $ 50 $ 62 (19%) $ 149 $ 110 35%
Provision for (benefit from) income taxes ) 21 (143 %) 8 21 (62 %)
Effective tax rate (18%) 34% 5% 19%

Our income tax (benefit) provision was ($9 million) and $8 million for the three and six months ended June 30, 2021, respectively. For the three months ended
June 30, 2021, the income tax benefit was primarily attributable to the mix of earnings and losses in countries with differing statutory tax rates, the valuation
allowance in the United States, a tax rate change in a foreign jurisdiction and a valuation allowance release resulting from an acquisition. For the six months ended
June 30, 2021, the income tax provision was primarily attributable to the mix of earnings and losses in countries with differing statutory tax rates, the valuation
allowance in the United States, a tax rate change in a foreign jurisdiction and a valuation allowance release resulting from an acquisition.

Our income tax provision was $21 million for each of the three and six months ended June 30, 2020. For the three months ended June 30, 2020, the income tax
provision was primarily attributable to the mix of earnings and losses in countries with differing statutory tax rates, the valuation allowance in the United States and
the intercompany sale of certain intellectual property rights. For the six months ended June 30, 2020, the income tax provision was primarily attributable to the mix
of earnings and losses in countries with differing statutory tax rates and the valuation allowance in the United States.

We continue to maintain a full valuation allowance on our U.S. federal and state deferred tax assets and the significant components of the tax expense recorded
are current cash taxes payable in various jurisdictions. The cash tax expenses are impacted by each jurisdiction’s individual tax rates, laws on timing of recognition
of income and deductions, and availability of net operating losses and tax credits. Given the full valuation allowance, sensitivity of current cash taxes to local rules
and our foreign structuring, we expect that our effective tax rate could fluctuate significantly on a quarterly basis and could be adversely affected to the extent
earnings are lower than anticipated in countries that have lower statutory rates and higher than anticipated in countries that have higher statutory rates.

Liquidity and Capital Resources

Our principal sources of liquidity are our cash and cash equivalents, investments, and cash generated from operations. As of June 30, 2021, we had $3.0 billion
in cash and cash equivalents and short-term investments, of which $454 million represented cash held by foreign subsidiaries and $442 million is denominated in
currencies other than the U.S. Dollar. In addition, we had $1.4 billion in long-term investments that provide additional capital resources. We do not anticipate that we
will need funds generated from foreign operations to fund our domestic operations.

In August 2020, we issued 1.40% fixed rate ten-year notes with an aggregate principal amount of $1.5 billion due on September 1, 2030 (the “2030 Notes”).
The 2030 Notes were issued at 99.63% of principal and we incurred approximately $13 million for debt issuance costs. Interest is payable semi-annually in arrears
on March 1 and September 1 of each year, beginning on March 1, 2021, and the entire outstanding principal amount is due at maturity on September 1, 2030. The
2030 Notes are unsecured obligations and the indentures governing the 2030 Notes contain customary events of default and customary covenants that, among others
and subject to exceptions, restrict the Company’s ability to incur or guarantee debt secured by liens on specified assets or enter into sale and lease-back transactions
with respect to specified properties.
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In May and June 2017, we issued the 2022 Notes with an aggregate principal amount of $782.5 million. In connection with the issuance of the 2022 Notes, we
entered into the 2022 Note Hedge transactions and 2022 Warrants transactions with certain financial institutions. The price of our common stock was greater than or
equal to 130% of the conversion price of the 2022 Notes for at least 20 trading days during the 30 consecutive trading days ending on the last trading day of the
quarters ended June 30, 2018 through June 30, 2021, except for the quarter ended December 31, 2018. Therefore, our 2022 Notes became convertible at the holders’
option beginning on July 1, 2018 and continue to be convertible through September 30, 2021, except for the quarter ended March 31, 2019 because the Conversion
Condition for the 2022 Notes was not met for the quarter ended December 31, 2018. The impact of the 2022 Notes on our liquidity will depend on the settlement
method we elect. We currently intend to settle the principal amount of any converted 2022 Notes in cash. During the six months ended June 30, 2021, we paid cash
to settle $65 million in principal of the 2022 Notes. Additionally, we repurchased $497 million in aggregate principal amount of the 2022 Notes (the “2022 Notes
Repurchase”) which was accounted for as a debt extinguishment. We used proceeds from the partial unwind of the 2022 Note Hedge of $1.1 billion for the 2022
Notes Repurchase.

Based on conversion requests received through the filing date, we expect to settle in cash an aggregate of approximately $8 million in principal amount of the
2022 Notes during the third quarter of 2021. We may receive additional conversion requests that require settlement in the third quarter of 2021 and future periods.

During the six months ended June 30, 2021 and year ended December 31, 2020, we issued 0.5 million and 2.3 million shares of our common stock upon partial
unwind of the 2022 Warrants, respectively. We expect to issue additional shares of our common stock in the second half of 2022 upon the automatic exercise of the
remaining portion of the 2022 Warrants. As the remaining portion of the 2022 Warrants will be net share settled, there will be no impact on our liquidity. The total
number of shares of our common stock we will issue depends on the daily volume-weighted average stock prices over a 60 trading day period beginning on the first
expiration date of the remaining portion of the 2022 Warrants, which will be September 1, 2022. Refer to Note 10 in the notes to our condensed consolidated
financial statements included elsewhere in this Quarterly Report on Form 10-Q for additional information.

Cash from operations could be affected by various risks and uncertainties, including, but not limited to, the effects of the COVID-19 pandemic and other risks
detailed in the section “Risk Factors” in Part I, Item 1A of our Annual Report on Form 10-K filed with the SEC on February 12, 2021 and in Part II, Item 1A of this
Quarterly Report on Form 10-Q. However, we anticipate our current cash, cash equivalents and investments balance and anticipated cash flows generated from
operations based on our current business plan and revenue prospects will be sufficient to meet our liquidity needs, including the repayment of any early conversions
of our 2022 Notes, debt service costs, expansion of data centers, lease obligations, expenditures related to the growth of our headcount and the acquisition of
property and equipment, intangibles, and investments in office facilities, to accommodate our operations for at least the next 12 months. Whether these resources are
adequate to meet our liquidity needs beyond that period will depend on our growth, operating results, cash utilized for acquisitions and/or debt retirements if any are
consummated, and the capital expenditures required to meet possible increased demand for our services. If we require additional capital resources to grow our
business or repay our 2022 Notes at any time in the future, we may seek to finance our operations from the current funds available or seek additional equity or debt
financing.

Six Months Ended June 30,
2021 2020

(dollars in millions)

Net cash provided by operating activities $ 1,027 $ 860

Net cash used in investing activities (1,051) (628)

Net cash used in financing activities (273) (164)

Net change in cash, cash equivalents and restricted cash (308) 63
Operating Activities

Net cash provided by operating activities was $1,027 million for the six months ended June 30, 2021 compared to $860 million for the six months ended June
30, 2020. The net increase in operating cash flow was primarily due to increases in operating income, higher cash collections from customers and lower settlement of
payables.
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Investing Activities

Net cash used in investing activities for the six months ended June 30, 2021 was $1,051 million compared to $628 million for the six months ended June 30,
2020. The increase in cash used in investing activities was mainly due to $655 million for business combinations, net of cash and restricted cash acquired partially
offset by $226 million decrease in net purchases of investments.

Financing Activities

Net cash used in financing activities was $273 million for the six months ended June 30, 2021 compared to $164 million for the six months ended June 30,
2020. The increase was primarily due to additional $76 million in taxes paid related to net share settlement of equity awards and $37 million repayments of
convertible senior notes offset by $4 million in proceeds from employee equity plans.

Critical Accounting Policies and Significant Judgments and Estimates

There have been no changes to our critical accounting policies and estimates as described in our Annual Report on Form 10-K for the year ended December 31,
2020, which was filed with the SEC on February 12, 2021.

New Accounting Pronouncements Pending Adoption

The impact of recently issued accounting standards is set forth in Note 2, Summary of Significant Accounting Policies, of the notes to our condensed
consolidated financial statements included elsewhere in this Quarterly Report on Form 10-Q.

ITEM 3. QUALITATIVE AND QUANTITATIVE DISCLOSURES ABOUT MARKET RISK

There have been no material changes in our market risk compared to the disclosures in Part II, Item 7A in our Annual Report on Form 10-K for the year ended
December 31, 2020, which was filed with the SEC on February 12, 2021, other than market risk that is created by the global market disruptions and uncertainties
resulting from the COVID-19 pandemic. See the section “Risk Factors” in Part I, Item 1A of our Annual Report on Form 10-K for the year ended December 31,
2020, which was filed with the SEC on February 12, 2021, and in Part II, Item 1A of this Quarterly Report on Form 10-Q for further discussion of the possible
impact to our business.

ITEM 4. CONTROLS AND PROCEDURES
Evaluation of Disclosure Controls and Procedures

Regulations under the Exchange Act require public companies, including our company, to maintain “disclosure controls and procedures,” which are defined in
Rule 13a-15(e) and Rule 15d-15(e) to mean a company’s controls and other procedures that are designed to ensure that information required to be disclosed in the
reports that it files or submits under the Exchange Act is recorded, processed, summarized and reported, within the time periods specified in the SEC’s rules and
forms. Disclosure controls and procedures include, without limitation, controls and procedures designed to ensure that information required to be disclosed in our
reports filed under the Exchange Act is accumulated and communicated to management, including our principal executive officer and principal financial officer, or
persons performing similar functions, as appropriate, to allow timely decisions regarding required or necessary disclosures. In designing and evaluating our
disclosure controls and procedures, management recognizes that disclosure controls and procedures, no matter how well conceived and operated, can provide only
reasonable, not absolute, assurance that the objectives of the disclosure controls and procedures are met. Additionally, in designing disclosure controls and
procedures, our management necessarily was required to apply its judgment in evaluating the cost-benefit relationship of possible disclosure controls and procedures.
Our Chief Executive Officer and Chief Financial Officer have concluded, based on the evaluation of the effectiveness of the disclosure controls and procedures by
our management as of the end of the quarter covered by this Quarterly Report on Form 10-Q, that our disclosure controls and procedures were effective at the
reasonable assurance level for this purpose.
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Changes in Internal Control over Financial Reporting

Regulations under the Exchange Act require public companies, including our company, to evaluate any change in our “internal control over financial reporting”
as such term is defined in Rule 13a-15(f) and Rule 15d-15(f) of the Exchange Act. Under the supervision and with the participation of our management, including
our Chief Executive Officer and Chief Financial Officer, we conducted an evaluation of any changes in our internal control over financial reporting (as such term is
defined in Rules 13a-15(f) and 15d-15(f) under the Exchange Act) that occurred during our most recently completed fiscal quarter. Based on that evaluation, our
Chief Executive Officer and Chief Financial Officer did not identify any change in our internal control over financial reporting during the quarter covered by this
Quarterly Report on Form 10-Q that materially affected, or is reasonably likely to materially affect, our internal control over financial reporting.
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PART I1
ITEM 1. LEGALPROCEEDINGS

From time to time, we are party to litigation and other legal proceedings in the ordinary course of business. While the results of any litigation or other legal
proceedings are uncertain, we are not presently a party to any legal proceedings that, if determined adversely to us, would individually or taken together have a
material adverse effect on our business, financial position, results of operations or cash flows.

ITEM 1A. RISK FACTORS

Investing in our securities involves a high degree of risk. You should consider carefully the risks and uncertainties described under the section “Risk
Factors” in Part I, Item 1A of our Annual Report on Form 10-K filed with the SEC on February 12, 2021 and below and all of the other information in this Quarterly
Report on Form 10-Q, including our condensed consolidated financial statements and related notes, before making an investment decision. The section “Risk
Factors” in our Annual Report on Form 10-K for the year ended December 31, 2020, which was filed with the SEC on February 12, 2021, identified the risks and
uncertainties that may have a material adverse effect on our business, financial condition, results of operations and future prospects. Our business could be harmed
by any of these risks. Our stock price could decline due to any of these risks, and you may lose all or part of your investment.

The extent to which the ongoing COVID-19 pandemic, including the resulting global economic uncertainty, and measures taken in response will continue to
impact our business and future results of operations and financial condition will depend on future developments, which are highly uncertain and difficult to
predict.

Beginning in early 2020, the COVID-19 pandemic began to have widespread impact on the health of the population and a broader impact on the markets.
The COVID-19 pandemic disrupted the flow of the economy and put unprecedented strains on governments, health care systems, educational institutions, businesses
and individuals around the world. The pandemic had a significant impact in 2020, and its ongoing impact into 2021 and beyond is difficult to assess or predict. It is
even more difficult to predict the impact on the global economic market, which will be highly dependent upon the continuing actions of governments, businesses and
other enterprises in response to the pandemic and the effectiveness of those actions. While vaccines have become widely available in certain countries and businesses
and economies have recently reopened, the status of global economic recovery remains uncertain and unpredictable, and will be impacted by developments in the
pandemic including any subsequent waves of outbreak or new variant strains of the COVID-19 virus which may require re-closures or other preventative measures.
If the pandemic were to endure for the longer term, recession, depression or other sustained adverse market events may result.

Some customers or potential customers, particularly in industries most impacted by the COVID-19 pandemic including transportation, hospitality, retail and
energy, reduced their IT spending or delayed their digital transformation initiatives in 2020 and these reductions and delays in spend by our customers and prospects
could persist. We experienced some curtailed customer demand, reduced customer spend or contract duration, delayed collections, lengthened payment terms, and
impact on our ability to land new customers. If we should see an increase in such effects or increased competitive pressures due to changes in terms and conditions
and pricing of our competitors’ products and services, our business, results of operations and overall financial performance in future periods could be materially and
adversely impacted.

In response to the COVID-19 pandemic, we temporarily closed most of our offices (including our headquarters) around the world, encouraged our
employees to work remotely, implemented travel restrictions for all non-essential business, and canceled or shifted certain of our customer, industry, analyst,
investor, and employee events to virtual-only experiences. During the second quarter of 2021, a limited number of employees returned to our offices in certain
locations, taking into consideration government restrictions, employee safety and health risks. Our approach may vary among geographies depending on appropriate
health protocols, and may change at any time. Additionally, our efforts to re-open our offices safely may not be successful, could expose our employees to health
risks and could involve additional costs or liability. We expect that the COVID-19 pandemic will have a long-term effect on the nature of our office environment,
remote working and how we innovate. While we believe that this will be a positive development over the longer term, there may be operational and workplace
culture challenges that may adversely affect our business, including talent retention, in the shorter term.
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As a result of the impact of COVID-19 on our business, in our Q1 2020 earnings we revised our external guidance to investors as to our expectations of our
financial performance for the full year 2020 to account for impacts that have occurred and further expected impacts. Because we are a subscription business, the
reduction in performance for 2020 will impact future years as well. If the COVID-19 pandemic continues or worsens, especially in regions in which we have
material operations or sales, our business activities from impacted areas, including sales-related activities, could be adversely affected. Disruptive activities could
include continued business closures in impacted areas, further or continued restrictions on our employees’ and other service providers’ ability to travel, impacts to
productivity if our employees or their family members experience health issues, and potential delays in hiring and onboarding mainly in our general and
administrative functions. The COVID-19 pandemic could also impact our data center operations, including potential disruptions to the supply chain of hardware
needed to maintain these third-party systems, and primary vendors we rely on for products and services that allow our employees to work remotely. Further, we may
experience increased cyberattacks and security challenges as our global employee base and vendors and other third parties work remotely on less secure systems.

The extent and continued impact of the COVID-19 pandemic on our business will depend on certain developments including the duration and spread of the
outbreak; future infection spikes including new variant strains of the virus resulting in additional preventative measures; the availability and distribution of effective
vaccines; the severity of the economic decline attributable to the pandemic and timing, nature and sustainability of economic recovery; government responses,
including the effectiveness, extent and duration of efforts to limit the spread and impact of the disease, such as “shelter in place” and similar government directives,
all of which are highly uncertain and unpredictable. While our revenues, billings and earnings are relatively predictable as a result of our subscription-based business
model, the effect of the COVID-19 pandemic may not be fully reflected in our results of operations and overall financial performance until future periods and could
cause our future results of operations to vary significantly from period to period.

The effects of the COVID-19 pandemic also may heighten other risks, including significant volatility in the global markets, trading prices of our common
stock, interest rate and foreign currency described in the section “Risk Factors” in Part I, Item 1A of our Annual Report on Form 10-K filed with the SEC on
February 12, 2021. Risks caused or heightened by the COVID-19 pandemic may continue for the duration of and possibly beyond the COVID-19 pandemic for an
indefinite period.

Risks Related to Our Ability to Grow Our Business

Privacy laws and concerns, evolving regulation of cloud computing, cross-border data transfer restrictions, other foreign and domestic regulations and
standards related to data and the Internet may adversely affect our business.

National and local governments or agencies have adopted, and may continue to adopt, laws and regulations affecting data privacy, the use of the Internet as
a commercial medium, the use of data in contexts referred to as artificial intelligence and machine learning, and data sovereignty or residency requirements
concerning the location of data centers and support services. As a cloud-based service provider, we optimize performance of our products and services by utilizing
data centers located in, and support provided from, different jurisdictions. Changing laws, regulations and standards applying to the collection, use, sharing, transfer
or other processing of data, including personal data, could affect our ability to develop our products and services to maximize their utility, as well as our customers’
ability to use data or share data with service providers. Such changes may restrict our ability to use, store or otherwise process data of our customers in connection
with providing and supporting our services. In some cases, this could impact our ability to offer our services in certain locations or our customers’ ability to deploy
our services globally.

Compliance with, and other obligations imposed by, the General Data Protection Regulation (the “GDPR”), the ruling of the European Court of Justice in
Schrems v. Facebook Ireland, Limited and interpretations of that ruling by regulators and customers, recommendations issued by the European Data Protection
Board, new Standard Contractual Clauses issued by the European Commission, the California Consumer Privacy Act, as recently amended by a voter-approved
proposition (the “CCPA”) and other privacy, data residency, sovereignty and transfer laws, regulations and standards (including self-regulatory standards) may cause
us to incur substantial operational costs or require us to modify our data handling practices and/or policies, may limit the development, use and adoption of our
services, including artificial intelligence and machine learning features, and could reduce overall demand for our services. Recently we announced that we plan to
offer a European Union-centric services delivery model, by which customers may elect to receive support from EU-based ServiceNow teams, with an EU,
cloud-hosted digital workflow solution. This offering requires a significant investment in financial and human resources, and we may see similar requests for local
solutions in other territories. In addition, actual or perceived non-compliance could result in proceedings or investigations against us by regulatory authorities or
others, lead to significant fines, damages, orders or reputational harm and may otherwise adversely impact our business, financial condition and operating results.
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Changes in our developed or acquired products and how such products utilize data could also alter or increase our compliance requirements. As a result, our
innovation and business drivers in developing or acquiring new and emerging technologies and the demand for our products could be impacted.

Risks Related to the Operation of Our Business

If we or our third-party service providers suffer a cyber-security event, we may lose customers and incur significant liabilities, any of which would harm our
business and operating results.

Our operations involve the storage, transmission and processing of our customers’ confidential, proprietary and sensitive data, including personally
identifiable information, protected health information, financial information and, in some cases, government information. While we have security measures in place
designed to protect customer information and prevent data loss, these measures may be breached because of employee error, unaddressed vulnerabilities that may
leave our systems susceptible to compromise, or third-party actions, including unintentional events or deliberate attacks by cyber criminals or foreign state actors,
and result in someone obtaining unauthorized access to our customers’ data or our data, including our intellectual property and other confidential business
information. For example, third parties have attempted to fraudulently induce employees, contractors, or users to disclose information to gain access to our data or
our customers’ data, and we have been the target of email scams that attempt to acquire personal information or company assets. Computer malware, ransomware,
viruses, hacking, phishing and denial of service attacks by third parties have become more prevalent in our industry, and they have occurred, or attempts have
occurred, on our and our third-party service providers’ systems in the past and may occur again on these systems in the future. The frequency and sophistication of
these malicious attacks has increased, and it appears that cyber crimes and cyber criminal networks, some of which may be state-supported, have been provided
substantial resources and may target U.S. enterprises or our customers and their use of our products. Because techniques used to sabotage, obtain unauthorized
access to systems or prohibit authorized access to systems change frequently and generally are not detected until successfully launched against a target, we have been
and may continue to be unable to anticipate these techniques or to implement adequate preventative measures. This may also include underlying infiltration of pre-
existing systems, including those of our third-party service providers or customers, perpetrated by more sophisticated attackers,including recent foreign cybersecurity
attacks on U.S. technology companies. We devote significant financial and personnel resources to implement and maintain security measures while meeting
customer expectations as to the performance of our systems; however, as cyber-security threats develop and grow more complex over time, we will continue to make
significant further investments to protect data and infrastructure, but a residual risk may remain despite our preventative efforts. A security breach suffered by us or
our third-party service providers, an attack against our service availability or unauthorized access or loss of data could result in a disruption to our service, litigation,
service level agreement claims, indemnification and other contractual obligations, regulatory investigations, government fines and penalties, reputational damage,
loss of sales and customers, mitigation and remediation expenses and other significant costs and liabilities. In addition, we may incur significant costs and
operational consequences of paying to access data, investigating, remediating, eliminating, complying with notice obligations and implementing additional measures
designed to prevent actual or perceived security incidents. We also cannot be certain that our existing insurance coverage will continue to be available on acceptable
terms or will be available in sufficient amounts to cover the potentially significant losses that may result from a security incident or breach or that the insurer will not
deny coverage as to any future claim.

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS
None.

ITEM 3. DEFAULTS UPON SENIOR SECURITIES
Not applicable.

ITEM 4. MINE SAFETY DISCLOSURES
Not applicable.

ITEM 5. OTHER INFORMATION

None.
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ITEM 6.

Exhibit
Number

%)
—
—

101.INS

not appear in the Interactive Data File because its XBRL tags are
embedded within the Inline XBRL document.
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Purchase Plan
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* Indicates a management contract, compensatory plan or arrangement.
**  The certifications on Exhibit 32 hereto are deemed not “filed” for purposes of Section 18 of the Securities and Exchange Act of 1934, as amended (the

Exchange Act), or otherwise subject to the liability of that Section. Such certifications will not be deemed incorporated by reference into any filing under the
Securities Act of 1933, as amended, or the Exchange Act.
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Date: July 28, 2021 By: /s/ William R. McDermott
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Chief Financial Officer
(Principal Financial Officer)

Date: July 28, 2021 By: /s/ Fay Sien Goon

Fay Sien Goon
Chief Accounting Olfficer
(Principal Accounting Officer)
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EXHIBIT 10.4

SERVICENOW, INC.
2021 EQUITY INCENTIVE PLAN
NOTICE OF GLOBAL PERFORMANCE STOCK OPTION GRANT

Unless otherwise defined herein, the terms defined in the ServiceNow, Inc. (the “Company”) 2021 Equity Incentive Plan (the “Plan”) shall have the
same meanings in this Notice of Global Performance Stock Option Grant and the electronic representation of this Notice of Global Performance Stock
Option Grant, and the performance and vesting terms set forth in Appendix A attached hereto (the “Vesting Appendix”) established and maintained by
the Company or a third party designated by the Company (the Notice of Global Performance Stock Option Grant and the Vesting Appendix are
collectively referred to as the “Notice™).

Name: As set forth in the electronic representation of this Notice of Global Performance Stock Option Grant.

You (the “Participant”) have been granted a performance-based option to purchase shares of Common Stock of the Company under the Plan subject
to the terms and conditions of the Plan, this Notice and the Global Performance Stock Option Award Agreement, including any appendix to the Global
Performance Stock Option Award Agreement for Participant’s country (the “Appendix”) (the Global Performance Stock Option Award Agreement and
the Appendix are collectively referred to as the “Agreement”).

Grant ID Number: The “Grant Name” as set forth in the electronic representation of this Notice of Global Performance Stock Option
Grant.

Date of Grant: The “Grant Date” as set forth in the electronic representation of this Notice of Global Performance Stock Option
Grant.

Exercise Price per Share: US$ The “Exercise Price” as set forth in the electronic representation of this Notice of Global Performance Stock
Option Grant.

Maximum Number of Shares: The “Shares Granted” as set forth in the electronic representation of this Notice of Global Performance Stock
Option Grant.

Type of Option: The “Grant Type” as set forth in the electronic representation of this Notice of Global Performance Stock Option
Grant.

Expiration Date: The “Expiration” as set forth in the electronic representation of this Notice of Global Performance Stock Option
Grant.

Vesting Schedule: Subject to the limitations set forth in this Notice, the Plan and the Agreement, the Option will vest and may be

exercised, in whole or in part, as set forth in the Vesting Appendix.

By accepting (whether in writing, electronically or otherwise) the Option, Participant acknowledges and agrees to the following:

Participant understands that Participant’s Service with the Company or a Parent, Subsidiary or Affiliate is for an unspecified duration and that nothing
in this Notice, the Agreement or the Plan changes the nature of that relationship. Participant acknowledges that the vesting of the Options pursuant to
this Notice is earned only by both achievement of the performance metrics set forth in the Vesting Appendix and continuing Service as an Employee,
Director or Consultant of the Company or a Parent, Subsidiary or Affiliate. To the extent permitted by applicable law, Participant agrees and
acknowledges that the Vesting Schedule may change prospectively in the event that Participant’s Service status changes and/or in the event Participant
is on a leave of absence, in accordance with Company policies relating to work schedules and vesting of Awards or as determined by the Committee
to the extent permitted by applicable law.



Furthermore, the period during which Participant may exercise the Option after such termination of Service will commence on the date Participant
ceases to actively provide Services and will not be extended by any notice period mandated under employment laws in the jurisdiction where
Participant is employed or terms of Participant’s employment agreement (e.g., Participant’s employment or consulting relationship or other Service
with the Company would not include any contractual notice period or any period of “garden leave” or similar period mandated under employment
laws in the jurisdiction where he or she is employed or the terms of his or her employment or service agreement, if any); the Committee shall have the
exclusive discretion to determine when Participant is no longer actively providing Services for purposes of Participant’s Option grant (including
whether Participant may still be considered to be providing Services while on a leave of absence). Participant also understands that this Notice is
subject to the terms and conditions of both the Agreement and the Plan, both of which are incorporated herein by reference. Participant has read both
the Agreement and the Plan. Participant has read the Company’s Insider Trading Policy and 10b5-1 Plan Guidelines, and agrees to comply with such
policy, as it may be amended from time to time, whenever Participant acquires or disposes of the Company’s securities. By accepting this Option,
Participant consents to the electronic delivery as set forth in the Agreement.



VESTING APPENDIX

[ServiceNow to insert applicable performance metrics and vesting schedule.]



SERVICENOW, INC.
2021 EQUITY INCENTIVE PLAN
GLOBAL PERFORMANCE STOCK OPTION AWARD AGREEMENT

Unless otherwise defined in this Global Performance Stock Option Award Agreement (the “Agreement”), any capitalized terms used herein shall have
the meaning ascribed to them in the ServiceNow, Inc. (the “Company’) 2021 Equity Incentive Plan (the “Plan”).

Participant has been granted a performance-based option to purchase Shares (the “Option”), subject to the terms and conditions of the Plan, the Notice
of Global Performance Stock Option Grant, including the Vesting Appendix attached thereto (the “Nofice”) and this Agreement, including any
appendix to this Agreement for Participant’s country (the “Appendix”).

1.

Vesting Rights. Subject to the applicable provisions of the Plan, the Notice and this Agreement, this Option may be exercised, in whole or in
part, in accordance with the schedule set forth in the Notice.

Termination Period.

General Rule. Except as provided below or in the Notice, and subject to the Plan, this Option may be exercised for 90 days after
Participant’s termination of Service (the “Termination Date”). In no event shall this Option be exercised later than the Expiration
Date set forth in the Notice, with any exercise beyond three (3) months after the Termination Date deemed to be the exercise of an
NQSO. The Company determines when Participant’s Service terminates for all purposes under this Agreement.

Death; Disability. Unless provided otherwise in the Notice, upon Participant’s termination of Service by reason of his or her death, or
if a Participant dies within 90 days of the Termination Date, this Option may be exercised for twelve months, provided that in no
event shall this Option be exercised later than the Expiration Date set forth in the Notice. Unless provided otherwise in the Notice,
upon Participant’s termination of Service by reason of his or her Disability, this Option may be exercised for six months, provided
that in no event shall this Option be exercised later than the Expiration Date set forth in the Notice, with any exercise of this Option
beyond twelve (12) months after the date Participant ceases to be an employee when the termination is for Participant’s disability,
within the meaning of Section 22(e)(3) of the Code, is deemed to be an NQSO.

Cause. Upon Participant’s termination of Service for Cause (as defined in the Plan), the Option shall expire on such date of
Participant’s Termination Date.

Cessation of Vesting; Determination. Unless otherwise provided in the Notice or as may be determined by the Company, Participant’s
right to vest in the Option, if any, will terminate as of the Termination Date and Participant’s right to exercise the Option after the
Termination Date, if any, will be measured from the Termination Date. In case of any dispute as to whether and when a termination of
Service has occurred, the Committee will have sole discretion to determine whether such termination of Service has occurred and the
effective date of such termination (including whether Participant may still be considered to be actively providing Services while on a
leave of absence).

Grant of Option. Participant named in the Notice has been granted an Option for the number of Shares set forth in the Notice at the exercise
price per Share in U.S. Dollars set forth in the Notice (the “Exercise Price”). In the event of a conflict between the terms and conditions of
the Plan and the terms and conditions of this Agreement, the terms and conditions of the Plan shall prevail. If designated in the Notice as an
Incentive Stock Option (“IS0”), this Option is intended to qualify as an Incentive Stock Option under Section 422 of the Code. However, if
this Option is intended to be an ISO, to the extent that it exceeds the U.S. $100,000 rule of Code Section 422(d) it shall be treated as a
Nonqualified Stock Option (“NQSO”).



4. Exercise of Option.

a. Right to Exercise. This Option is exercisable during its term in accordance with the Vesting Schedule set forth in the Notice and the
applicable provisions of the Plan and this Agreement. In the event of Participant’s death, termination of Service due to Disability,
termination of Service for Cause or other termination of Service, the exercisability of the Option is governed by the applicable provisions
of the Plan, the Notice and this Agreement.

b. Method of Exercise. This Option is exercisable by delivery of an exercise notice in a form specified by the Company (the “Exercise
Notice”), which shall state the election to exercise the Option, the number of Shares in respect of which the Option is being exercised (the
“Exercised Shares”), and such other representations and agreements as may be required by the Company pursuant to the provisions of
the Plan. The Exercise Notice shall be delivered in person, by mail, via electronic mail, transmission via online brokerage system or
facsimile or by other authorized method to the Secretary of the Company or other person designated by the Company. The Exercise
Notice shall be accompanied by payment of the aggregate Exercise Price as to all Exercised Shares together with any Tax-Related Items
withholding (as defined in Section 8(a) below). This Option shall be deemed to be exercised upon receipt by the Company of such fully
executed Exercise Notice accompanied by such aggregate Exercise Price and payment of any Tax-Related Items.

c. No Shares shall be issued pursuant to the exercise of this Option unless such issuance and exercise complies with all relevant provisions
of law and the requirements of any stock exchange or quotation service upon which the Shares are then listed and any exchange control
restrictions. Assuming such compliance, for income tax purposes the Exercised Shares shall be considered transferred to Participant on
the date the Option is exercised with respect to such Exercised Shares.

d. Exercise by Another. Subject to Section 6 below, if another person wants to exercise this Option after it has been transferred to him or her
in compliance with this Agreement, that person must prove to the Company’s satisfaction that he or she is entitled to exercise this Option.
That person must also complete the proper Exercise Notice form (as described above) and pay the Exercise Price (as described below)
and any applicable Tax-Related Items (as described below).

5. Method of Payment. Payment of the aggregate Exercise Price shall be by any of the following, or a combination thereof, at the election of

Participant:
a. cash;
b. check;

c. a “broker-assisted” or “same-day sale” (as described in Section 11(d) of the Plan); or
d. other method authorized by the Committee.

6. Limited Transferability of Option. Except as set forth in this Section 6, this Option may not be transferred in any manner other than by will
or by the laws of descent or distribution or court order and may be exercised during the lifetime of Participant only by Participant or unless
otherwise permitted by the Committee on a case-by-case basis. The terms of the Plan and this Agreement shall be binding upon the executors,
administrators, heirs, successors and assigns of Participant. Notwithstanding anything else in this Section 6, for U.S. Participants, a NQSO
may be transferred by instrument to an inter vivos or testamentary trust in which the NQSO is to be passed to beneficiaries upon the death of
the trustor (settlor), to a guardian on the disability or to an executor on death of the NQSO holder, or by gift or pursuant to domestic relations
orders to Participant’s “Immediate Family” (as defined below), provided that any such permitted transferees may not transfer NQSOs to
parties other than Participant or Participant’s Immediate Family (transfers between a Participant’s Immediate Family and between a
Participant’s Immediate Family and Participant are permitted).




For the sake of clarification, multiple transfers of NQSOs may be made, by gift or pursuant to domestic relations orders, back and forth
between Immediate Family and a Participant pursuant to this Section 6. “Immediate Family” means any child, stepchild, grandchild, parent,
stepparent, grandparent, spouse, former spouse, domestic partner sharing the same household, sibling, niece, nephew, mother-in-law, father-
in-law, son-in-law, daughter-in-law, brother-in-law, or sister-in-law (including adoptive relationships), a trust in which these persons have
more than fifty percent of the beneficial interest, a foundation in which these persons (or Participant) control the management of assets, and
any other entity in which these persons (or Participant) own more than fifty percent of the voting interests. The terms of the Plan and this
Agreement shall be binding upon the executors, administrators, heirs, transferees, successors and assigns of Participant.

Term of Option. This Option shall in any event expire on the expiration date set forth in the Notice, which date is no later than 10 years after
the Date of Grant (five years after the Date of Grant if this option is designated as an ISO in the Notice and Section 5.3 of the Plan applies).

Tax Consequences.

a.

Exercising the Option. Participant acknowledges that, regardless of any action taken by the Company or a Parent, Subsidiary or Affiliate
of the Company employing or retaining Participant (the “Employer”), the ultimate liability for all income tax, social insurance, payroll
tax, fringe benefits tax, payment on account or other tax related items related to Participant’s participation in the Plan and legally
applicable to Participant (“Tax-Related Items”) is and remains Participant’s responsibility and may exceed the amount actually withheld
by the Company or the Employer, if any. Participant further acknowledges that the Company and/or the Employer (i) make no
representations or undertakings regarding the treatment of any Tax-Related Items in connection with any aspect of this Option, including,
but not limited to, the grant, vesting or exercise of this Option, the subsequent sale of Shares acquired pursuant to such exercise and the
receipt of any dividends; and (ii) do not commit to and are under no obligation to structure the terms of the grant or any aspect of this
Option to reduce or eliminate Participant’s liability for Tax-Related Items or achieve any particular tax result. Further, if Participant is
subject to Tax-Related Items in more than one jurisdiction, Participant acknowledges that the Company and/or the Employer (or former
employer, as applicable) may be required to withhold or account for Tax-Related Items in more than one jurisdiction. PARTICIPANT
SHOULD CONSULT A TAX ADVISER APPROPRIATELY QUALIFIED IN EACH OF THE JURISDICTIONS, INCLUDING COUNTRY
OR COUNTRIES IN WHICH PARTICIPANT RESIDES OR IS SUBJECT TO TAXATION BEFORE EXERCISING THE OPTION OR
DISPOSING OF THE SHARES.

Prior to the relevant taxable or tax withholding event, as applicable, Participant agrees to make adequate arrangements
satisfactory to the Company and/or the Employer to satisfy all Tax-Related Items. In this regard, Participant authorizes the Company
and/or the Employer, or their respective agents, at their discretion, to satisfy the obligations with regard to all Tax-Related Items by one or
a combination of the following:

i. withholding from Participant’s wages or other cash compensation paid to Participant by the Company and/or the Employer;

ii. withholding from proceeds of the sale of Shares acquired at exercise of this Option either through a voluntary sale or through a
mandatory sale arranged by the Company (on Participant’s behalf pursuant to this authorization) without further consent;

iii. withholding Shares to be issued upon exercise of the Option, provided the Company only withholds the number of Shares necessary
to satisfy no more than the maximum statutory withholding amounts; or

iv. any other arrangement approved by the Committee and permitted under applicable law;



10.

11.

all under such rules as may be established by the Committee and in compliance with the Company’s Insider Trading Policy and
10b5-1 Plan Guidelines, if applicable; provided however, that if Participant is a Section 16 officer of the Company under the Exchange
Act, then the Committee (as constituted in accordance with Rule 16b-3 under the Exchange Act) shall establish the method of
withholding from alternatives (i)-(iv) above, and the Committee shall establish the method prior to the Tax-Related Items withholding
event.

Depending on the withholding method, the Company may withhold or account for Tax-Related Items by considering applicable
statutory withholding rates or other applicable withholding rates, including up to the maximum permissible statutory rate for Participant's
tax jurisdiction(s), in which case Participant may receive a refund of any over-withheld amount in cash and will have no entitlement to
the equivalent in Shares. If the obligation for Tax-Related Items is satisfied by withholding in Shares upon receipt of approval by the
Committee pursuant to (iii) above, for tax purposes, Participant is deemed to have been issued the full member of Shares issued upon
exercise of the Options, notwithstanding that a number of the Shares are held back solely for the purpose of satisfying the withholding
obligation for Tax-Related Items.

Finally, Participant agrees to pay to the Company or the Employer any amount of Tax-Related Items that the Company or the
Employer may be required to withhold or account for as a result of Participant’s participation in the Plan that cannot be satisfied by the
means previously described. The Company may refuse to issue or deliver the Shares or the proceeds of the sale of Shares, if Participant
fails to comply with his or her obligations in connection with the Tax-Related Items.

b. Notice of Disqualifying Disposition of ISO Shares. For U.S. taxpayers, if Participant sells or otherwise disposes of any of the Shares
acquired pursuant to an ISO on or before the later of (i) two years after the grant date, or (ii) one year after the exercise date, Participant
shall immediately notify the Company in writing of such disposition. Participant agrees that he or she may be subject to income tax
withholding by the Company on the compensation income recognized from such early disposition of ISO Shares by payment in cash or
out of the current earnings paid to Participant by the Company and/or the Employer or any Parent, Subsidiary or Affiliate.

No Advice Regarding_Grant. The Company is not providing any tax, legal or financial advice, nor is the Company making any
recommendations regarding Participant’s participation in the Plan, or Participant’s acquisition or sale of the underlying Shares. Participant is
hereby advised to consult with his or her own personal tax, legal and financial advisors regarding his or her participation in the Plan before
taking any action related to the Plan.

Appendix. Notwithstanding any provisions in this Agreement, the Option grant shall be subject to any special terms and conditions set forth
in any appendix to this Agreement for Participant’s country. Moreover, if Participant relocates to another country, the special terms and
conditions for such country will apply to Participant, to the extent the Company determines that the application of such terms and conditions
is necessary or advisable for legal or administrative reasons. The Appendix constitutes part of this Agreement.

Imposition of Other Requirements. The Company reserves the right to impose other requirements on Participant’s participation in the Plan,
on the Option and on any Shares purchased upon exercise of the Option, to the extent the Company determines it is necessary or advisable for
legal or administrative reasons, and to require Participant to sign any additional agreements or undertakings that may be necessary to
accomplish the foregoing.




12.

13.

14.

15.

17.

Acknowledgement. The Company and Participant agree that the Option is granted under and governed by the Notice, this Agreement
(including the Appendix) and by the provisions of the Plan (incorporated herein by reference). Participant: (i) acknowledges receipt of a copy
of the Plan and the Plan prospectus, (ii) represents that Participant has carefully read and is familiar with their provisions, and (iii) hereby
accepts the Option subject to all of the terms and conditions set forth herein and those set forth in the Plan and the Notice.

Entire Agreement; Enforcement of Rights. This Agreement (including the Appendix), the Plan and the Notice constitute the entire
agreement and understanding of the parties relating to the subject matter herein and supersede all prior discussions between them. Any prior
agreements, commitments or negotiations concerning the purchase of the Shares hereunder are superseded. No modification of or amendment
to this Agreement, nor any waiver of any rights under this Agreement, shall be effective unless in writing and signed by the parties to this
Agreement. The failure by either party to enforce any rights under this Agreement shall not be construed as a waiver of any rights of such

party.

Compliance with Laws and Regulations. The issuance of Shares and any restriction on the sale of Shares will be subject to and conditioned
upon compliance by the Company and Participant with all applicable state, federal and foreign laws and regulations and with all applicable
requirements of any stock exchange or automated quotation system on which the Company’s Shares may be listed or quoted at the time of
such issuance or transfer. Participant understands that the Company is under no obligation to register or qualify the Shares with any state,
federal or foreign securities commission or to seek approval or clearance from any governmental authority for the issuance or sale of the
Shares. Further, Participant agrees that the Company shall have unilateral authority to amend the Plan and this Agreement without
Participant’s consent to the extent necessary to comply with securities or other laws applicable to issuance of Shares. Finally, the Shares
issued pursuant to this Agreement shall be endorsed with appropriate legends, if any, determined by the Company.

Governing Law; Severability. If one or more provisions of this Agreement are held to be unenforceable, the parties agree to renegotiate such
provision in good faith. In the event that the parties cannot reach a mutually agreeable and enforceable replacement for such provision, then
(1) such provision shall be excluded from this Agreement, (ii) the balance of this Agreement shall be interpreted as if such provision were so
excluded and (iii) the balance of this Agreement shall be enforceable in accordance with its terms. This Agreement and all acts and
transactions pursuant hereto and the rights and obligations of the parties hereto shall be governed, construed and interpreted in accordance
with the laws of the State of Delaware, without giving effect to principles of conflicts of law. For purposes of litigating any dispute that arises
directly or indirectly from the relationship of the parties evidenced by this grant, the parties hereby submit to and consent to the exclusive
jurisdiction of the State of California and agree that such litigation shall be conducted only in the courts of San Jose, California, or the federal
courts for the United States for the Northern District of California, and no other courts, where this grant is made and/or to be performed.

. No Rights as Employee, Director or Consultant. Nothing in this Agreement shall affect in any manner whatsoever the right or power of the

Company, or a Parent, Subsidiary or Affiliate, to terminate Participant’s Service, for any reason, with or without Cause.

Consent to Electronic Delivery of All Plan Documents and Disclosures. By Participant’s signature and the signature of the Company’s
representative on the Notice, Participant and the Company agree that this Option is granted under and governed by the terms and conditions
of the Plan, the Notice and this Agreement (including the Appendix). Participant has reviewed the Plan, the Notice and this Agreement in their
entirety, has had an opportunity to obtain the advice of counsel prior to executing the Notice, and fully understands all provisions of the Plan,
the Notice and this Agreement. Participant hereby agrees to accept as binding, conclusive and final all decisions or interpretations of the
Committee upon any questions relating to the Plan, the Notice and this Agreement. Participant further agrees to notify the Company upon any
change in the residence address indicated on the Notice.




By acceptance of this Option, Participant agrees to participate in the Plan through an on-line or electronic system established and maintained
by the Company or a third party designated by the Company and consents to the electronic delivery of the Notice, the Appendix, this
Agreement, the Plan, account statements, Plan prospectuses required by the U.S. Securities and Exchange Commission, U.S. financial reports
of the Company, and all other documents that the Company is required to deliver to its security holders (including, without limitation, annual
reports and proxy statements) or other communications or information related to the Option. Electronic delivery may include the delivery of a
link to a Company intranet or the internet site of a third party involved in administering the Plan, the delivery of the document via e-mail or
such other delivery determined at the Company’s discretion. Participant acknowledges that Participant may receive from the Company a
paper copy of any documents delivered electronically at no cost if Participant contacts the Company by telephone, through a postal service or
electronic mail to Stock Administration. Participant further acknowledges that Participant will be provided with a paper copy of any
documents delivered electronically if electronic delivery fails; similarly, Participant understands that Participant must provide on request to
the Company or any designated third party a paper copy of any documents delivered electronically if electronic delivery fails. Also,
Participant understands that Participant’s consent may be revoked or changed, including any change in the electronic mail address to which
documents are delivered (if Participant has provided an electronic mail address), at any time by notifying the Company of such revised or
revoked consent by telephone, postal service or electronic mail to Stock Administration.

18. Award Subject to Company Clawback or Recoupment. The Option shall be subject to clawback or recoupment pursuant to any
compensation clawback or recoupment policy adopted by the Board or required by law during the term of Participant’s employment or other
Service that is applicable to Participant. In addition to any other remedies available under such policy, applicable law may require the
cancellation of Participant’s Option (whether vested or unvested) and the recoupment of any gains realized with respect to Participant’s
Option.

BY ACCEPTING THIS OPTION, PARTICIPANT AGREES TO ALL OF THE TERMS AND CONDITIONS DESCRIBED ABOVE
AND IN THE PLAN.



SERVICENOW, INC.
2021 EQUITY INCENTIVE PLAN
NOTICE OF GLOBAL STOCK OPTION GRANT

Unless otherwise defined herein, the terms defined in the ServiceNow, Inc. (the “Company”) 2021 Equity Incentive Plan (the “Plan”) shall have the
same meanings in this Notice of Global Stock Option Grant and the electronic representation of this Notice of Global Stock Option Grant established
and maintained by the Company or a third party designated by the Company (the “Notice”).

Name: As set forth in the electronic representation of this Notice of Global Stock Option Grant.

You (the “Participant”) have been granted an option to purchase shares of Common Stock of the Company under the Plan subject to the terms and
conditions of the Plan, this Notice and the Global Stock Option Award Agreement, including any appendix to the Global Stock Option Award
Agreement for Participant’s country (the “Appendix”) (the Stock Option Award Agreement and the Appendix are collectively referred to as the
“Agreement”).

Grant ID Number: The “Grant Name” as set forth in the electronic representation of this Notice of Global Stock Option Grant.

Date of Grant: The “Grant Date” as set forth in the electronic representation of this Notice of Global Stock Option Grant.

Exercise Price per Share: USS$ The “Exercise Price” as set forth in the electronic representation of this Notice of Global Stock Option Grant.
Total Number of Shares: The “Shares Granted” as set forth in the electronic representation of this Notice of Global Stock Option Grant.

Type of Option: The “Grant Type” as set forth in the electronic representation of this Notice of Global Stock Option Grant.
Expiration Date: The “Expiration” as set forth in the electronic representation of this Notice of Global Stock Option Grant.

Vesting Schedule: Subject to the limitations set forth in this Notice, the Plan and the Agreement, the Option will vest and may be

exercised, in whole or in part, as set forth in the Vesting Appendix.

By accepting (whether in writing, electronically or otherwise) the Option, Participant acknowledges and agrees to the following:

Participant understands that Participant’s Service with the Company or a Parent, Subsidiary or Affiliate is for an unspecified duration and that nothing
in this Notice, the Agreement or the Plan changes the nature of that relationship. Participant acknowledges that the vesting of the Options pursuant to
this Notice is earned only by continuing Service as an Employee, Director or Consultant of the Company or a Parent, Subsidiary or Affiliate. To the
extent permitted by applicable law, Participant agrees and acknowledges that the Vesting Schedule may change prospectively in the event that
Participant’s Service status changes and/or in the event Participant is on a leave of absence, in accordance with Company policies relating to work
schedules and vesting of Awards or as determined by the Committee to the extent permitted by applicable law. Furthermore, the period during which
Participant may exercise the Option after such termination of Service will commence on the date



Participant ceases to actively provide Services and will not be extended by any notice period mandated under employment laws in the jurisdiction
where Participant is employed or terms of Participant’s employment agreement (e.g., Participant’s employment or consulting relationship or other
Service with the Company would not include any contractual notice period or any period of “garden leave” or similar period mandated under
employment laws in the jurisdiction where he or she is employed or the terms of his or her employment or service agreement, if any); the Committee
shall have the exclusive discretion to determine when Participant is no longer actively providing Services for purposes of Participant’s Option grant
(including whether Participant may still be considered to be providing Services while on a leave of absence). Participant also understands that this
Notice is subject to the terms and conditions of both the Agreement and the Plan, both of which are incorporated herein by reference. Participant has
read both the Agreement and the Plan. Participant has read the Company’s Insider Trading Policy and 10b5-1 Plan Guidelines, and agrees to comply
with such policy, as it may be amended from time to time, whenever Participant acquires or disposes of the Company’s securities. By accepting this
Option, Participant consents to the electronic delivery as set forth in the Agreement.



SERVICENOW, INC.
2021 EQUITY INCENTIVE PLAN
GLOBAL STOCK OPTION AWARD AGREEMENT

Unless otherwise defined in this Global Stock Option Award Agreement (the “Agreement”), any capitalized terms used herein shall have the meaning
ascribed to them in the ServiceNow, Inc. (the “Company”) 2021 Equity Incentive Plan (the “Plan”).

Participant has been granted an option to purchase Shares (the “Option”), subject to the terms and conditions of the Plan, the Notice of Global Stock
Option Grant (the “Notice”) and this Agreement, including any appendix to this Agreement for Participant’s country (the “Appendix”).

1.

Vesting Rights. Subject to the applicable provisions of the Plan, the Notice and this Agreement, this Option may be exercised, in whole or in part,
in accordance with the schedule set forth in the Notice.

Termination Period.

General Rule. Except as provided below or in the Notice, and subject to the Plan, this Option may be exercised for 90 days after Participant’s
termination of Service (the “ZTermination Date”). In no event shall this Option be exercised later than the Expiration Date set forth in the
Notice, with any exercise beyond three (3) months after the Termination Date deemed to be the exercise of an NQSO. The Company
determines when Participant’s Service terminates for all purposes under this Agreement.

Death;_Disability. Unless provided otherwise in the Notice, upon Participant’s termination of Service by reason of his or her death, or if a
Participant dies within 90 days of the Termination Date, this Option may be exercised for twelve months, provided that in no event shall this
Option be exercised later than the Expiration Date set forth in the Notice. Unless provided otherwise in the Notice, upon Participant’s
termination of Service by reason of his or her Disability, this Option may be exercised for six months, provided that in no event shall this
Option be exercised later than the Expiration Date set forth in the Notice, with any exercise of this Option beyond twelve (12) months after
the date Participant ceases to be an employee when the termination is for Participant’s disability, within the meaning of Section 22(e)(3) of the
Code, is deemed to be an NQSO.

Cause. Upon Participant’s termination of Service for Cause (as defined in the Plan), the Option shall expire on such date of Participant’s
Termination Date.

Cessation of Vesting; Determination. Unless otherwise provided in the Notice or as may be determined by the Company, Participant’s right to
vest in the Option, if any, will terminate as of the Termination Date and Participant’s right to exercise the Option after the Termination Date, if
any, will be measured from the Termination Date. In case of any dispute as to whether and when a termination of Service has occurred, the
Committee will have sole discretion to determine whether such termination of Service has occurred and the effective date of such termination
(including whether Participant may still be considered to be actively providing Services while on a leave of absence).

Grant of Option. Participant named in the Notice has been granted an Option for the number of Shares set forth in the Notice at the exercise
price per Share in U.S. Dollars set forth in the Notice (the “Exercise Price”). In the event of a conflict between the terms and conditions of the
Plan and the terms and conditions of this Agreement, the terms and conditions of the Plan shall prevail. If designated in the Notice as an Incentive
Stock Option (“IS0”), this Option is intended to qualify as an Incentive Stock Option under Section 422 of the Code. However, if this Option is
intended to be an ISO, to the extent that it exceeds the U.S. $100,000 rule of Code Section 422(d) it shall be treated as a Nonqualified Stock
Option (“NQSO”).



4. Exercise of Option.

a. Right to Exercise. This Option is exercisable during its term in accordance with the Vesting Schedule set forth in the Notice and the applicable
provisions of the Plan and this Agreement. In the event of Participant’s death, termination of Service due to Disability, termination of Service
for Cause or other termination of Service, the exercisability of the Option is governed by the applicable provisions of the Plan, the Notice and
this Agreement.

b. Method of Exercise. This Option is exercisable by delivery of an exercise notice in a form specified by the Company (the “Exercise Notice”),
which shall state the election to exercise the Option, the number of Shares in respect of which the Option is being exercised (the “Exercised
Shares™), and such other representations and agreements as may be required by the Company pursuant to the provisions of the Plan. The
Exercise Notice shall be delivered in person, by mail, via electronic mail, transmission via online brokerage system or facsimile or by other
authorized method to the Secretary of the Company or other person designated by the Company. The Exercise Notice shall be accompanied
by payment of the aggregate Exercise Price as to all Exercised Shares together with any Tax-Related Items withholding (as defined in Section
8(a) below). This Option shall be deemed to be exercised upon receipt by the Company of such fully executed Exercise Notice accompanied
by such aggregate Exercise Price and payment of any Tax-Related Items.

c. No Shares shall be issued pursuant to the exercise of this Option unless such issuance and exercise complies with all relevant provisions of
law and the requirements of any stock exchange or quotation service upon which the Shares are then listed and any exchange control
restrictions. Assuming such compliance, for income tax purposes the Exercised Shares shall be considered transferred to Participant on the
date the Option is exercised with respect to such Exercised Shares.

d. Exercise by Another. Subject to Section 6 below, if another person wants to exercise this Option after it has been transferred to him or her in
compliance with this Agreement, that person must prove to the Company’s satisfaction that he or she is entitled to exercise this Option. That
person must also complete the proper Exercise Notice form (as described above) and pay the Exercise Price (as described below) and any
applicable Tax-Related Items (as described below).

5. Method of Payment. Payment of the aggregate Exercise Price shall be by any of the following, or a combination thereof, at the election of
Participant:

a. cash;

b. check;

c. “broker-assisted” or “same-day sale” (as described in Section 11(d) of the Plan); or
d. other method authorized by the Committee.

6. Limited Transferability of Option. Except as set forth in this Section 6, this Option may not be transferred in any manner other than by will or
by the laws of descent or distribution or court order and may be exercised during the lifetime of Participant only by Participant or unless
otherwise permitted by the Committee on a case-by-case basis. The terms of the Plan and this Agreement shall be binding upon the executors,
administrators, heirs, successors and assigns of Participant. Notwithstanding anything else in this Section 6, for U.S. Participants, a NQSO may be
transferred by instrument to an inter vivos or testamentary trust in which the NQSO is to be passed to beneficiaries upon the death of the trustor
(settlor), to a guardian on the disability or to an executor on death of the NQSO holder, or by gift or pursuant to domestic relations orders to
Participant’s “Immediate Family” (as defined below), provided that any such permitted transferees may not transfer NQSOs to parties other than
Participant or Participant’s Immediate Family (transfers between a Participant’s Immediate Family and between a Participant’s Immediate Family
and Participant are permitted).




For the sake of clarification, multiple transfers of NQSOs may be made, by gift or pursuant to domestic relations orders, back and forth between
Immediate Family and a Participant pursuant to this Section 6. “Immediate Family” means any child, stepchild, grandchild, parent, stepparent,
grandparent, spouse, former spouse, domestic partner sharing the same household, sibling, niece, nephew, mother-in-law, father-in-law, son-in-
law, daughter-in-law, brother-in-law, or sister-in-law (including adoptive relationships), a trust in which these persons have more than fifty percent
of the beneficial interest, a foundation in which these persons (or Participant) control the management of assets, and any other entity in which
these persons (or Participant) own more than fifty percent of the voting interests. The terms of the Plan and this Agreement shall be binding upon
the executors, administrators, heirs, transferees, successors and assigns of Participant.

7. Term of Option. This Option shall in any event expire on the expiration date set forth in the Notice, which date is no later than 10 years after the
Date of Grant (five years after the Date of Grant if this option is designated as an ISO in the Notice and Section 5.3 of the Plan applies).

8. Tax Consequences.

a.

Exercising_the Option. Participant acknowledges that, regardless of any action taken by the Company or a Parent, Subsidiary or Affiliate of
the Company employing or retaining Participant (the “Employer”), the ultimate liability for all income tax, social insurance, payroll tax,
fringe benefits tax, payment on account or other tax related items related to Participant’s participation in the Plan and legally applicable to
Participant (“Tax-Related Items”) is and remains Participant’s responsibility and may exceed the amount actually withheld by the Company
or the Employer, if any. Participant further acknowledges that the Company and/or the Employer (i) make no representations or undertakings
regarding the treatment of any Tax-Related Items in connection with any aspect of this Option, including, but not limited to, the grant, vesting
or exercise of this Option, the subsequent sale of Shares acquired pursuant to such exercise and the receipt of any dividends; and (ii) do not
commit to and are under no obligation to structure the terms of the grant or any aspect of this Option to reduce or eliminate Participant’s
liability for Tax-Related Items or achieve any particular tax result. Further, if Participant is subject to Tax-Related Items in more than one
jurisdiction, Participant acknowledges that the Company and/or the Employer (or former employer, as applicable) may be required to
withhold or account for Tax-Related Items in more than one jurisdiction. PARTICIPANT SHOULD CONSULT A TAX ADVISER
APPROPRIATELY QUALIFIED IN EACH OF THE JURISDICTIONS, INCLUDING COUNTRY OR COUNTRIES IN WHICH
PARTICIPANT RESIDES OR IS SUBJECT TO TAXATION BEFORE EXERCISING THE OPTION OR DISPOSING OF THE SHARES

Prior to the relevant taxable or tax withholding event, as applicable, Participant agrees to make adequate arrangements satisfactory to
the Company and/or the Employer to satisfy all Tax-Related Items. In this regard, Participant authorizes the Company and/or the Employer, or
their respective agents, at their discretion, to satisfy the obligations with regard to all Tax-Related Items by one or a combination of the
following:

i.  withholding from Participant’s wages or other cash compensation paid to Participant by the Company and/or the Employer;

ii. withholding from proceeds of the sale of Shares acquired at exercise of this Option either through a voluntary sale or through a mandatory
sale arranged by the Company (on Participant’s behalf pursuant to this authorization) without further consent;

iii. withholding Shares to be issued upon exercise of the Option, provided the Company only withholds the number of Shares necessary to
satisfy no more than the maximum statutory withholding amounts; or

iv. any other arrangement approved by the Committee and permitted under applicable law;



10.

11.

12.

all under such rules as may be established by the Committee and in compliance with the Company’s Insider Trading Policy and 10b5-
1 Plan Guidelines, if applicable; provided however, that if Participant is a Section 16 officer of the Company under the Exchange Act, then
the Committee (as constituted in accordance with Rule 16b-3 under the Exchange Act) shall establish the method of withholding from
alternatives (i)-(iv) above, and the Committee shall establish the method prior to the Tax-Related Items withholding event.

Depending on the withholding method, the Company may withhold or account for Tax-Related Items by considering applicable
statutory withholding rates or other applicable withholding rates, including up to the maximum permissible statutory rate for Participant's tax
jurisdiction(s), in which case Participant may receive a refund of any over-withheld amount in cash and will have no entitlement to the
equivalent in Shares. If the obligation for Tax-Related Items is satisfied by withholding in Shares upon receipt of approval by the Committee
pursuant to (iii) above, for tax purposes, Participant is deemed to have been issued the full member of Shares issued upon exercise of the
Options, notwithstanding that a number of the Shares are held back solely for the purpose of satisfying the withholding obligation for Tax-
Related Items.

Finally, Participant agrees to pay to the Company or the Employer any amount of Tax-Related Items that the Company or the
Employer may be required to withhold or account for as a result of Participant’s participation in the Plan that cannot be satisfied by the means
previously described. The Company may refuse to issue or deliver the Shares or the proceeds of the sale of Shares, if Participant fails to
comply with his or her obligations in connection with the Tax-Related Items.

b. Notice of Disqualifying Disposition of ISO Shares. For U.S. taxpayers, if Participant sells or otherwise disposes of any of the Shares acquired
pursuant to an ISO on or before the later of (i) two years after the grant date, or (ii) one year after the exercise date, Participant shall
immediately notify the Company in writing of such disposition. Participant agrees that he or she may be subject to income tax withholding by
the Company on the compensation income recognized from such early disposition of ISO Shares by payment in cash or out of the current

earnings paid to Participant by the Company and/or the Employer or any Parent, Subsidiary or Affiliate.

No Advice Regarding Grant. The Company is not providing any tax, legal or financial advice, nor is the Company making any
recommendations regarding Participant’s participation in the Plan, or Participant’s acquisition or sale of the underlying Shares. Participant is
hereby advised to consult with his or her own personal tax, legal and financial advisors regarding his or her participation in the Plan before taking
any action related to the Plan.

Appendix. Notwithstanding any provisions in this Agreement, the Option grant shall be subject to any special terms and conditions set forth in
any appendix to this Agreement for Participant’s country. Moreover, if Participant relocates to another country, the special terms and conditions
for such country will apply to Participant, to the extent the Company determines that the application of such terms and conditions is necessary or
advisable for legal or administrative reasons. The Appendix constitutes part of this Agreement.

Imposition of Other Requirements. The Company reserves the right to impose other requirements on Participant’s participation in the Plan, on
the Option and on any Shares purchased upon exercise of the Option, to the extent the Company determines it is necessary or advisable for legal
or administrative reasons, and to require Participant to sign any additional agreements or undertakings that may be necessary to accomplish the
foregoing.

Acknowledgement. The Company and Participant agree that the Option is granted under and governed by the Notice, this Agreement (including
the Appendix) and by the provisions of the Plan (incorporated herein by reference). Participant: (i) acknowledges receipt of a copy of the Plan and
the Plan prospectus, (ii) represents that Participant has carefully read and is familiar with their provisions, and (iii) hereby accepts the Option
subject to all of the terms and conditions set forth herein and those set forth in the Plan and the Notice.



13.

14.

15.

16.

17.

Entire Agreement; Enforcement of Rights. This Agreement (including the Appendix), the Plan and the Notice constitute the entire agreement
and understanding of the parties relating to the subject matter herein and supersede all prior discussions between them. Any prior agreements,
commitments or negotiations concerning the purchase of the Shares hereunder are superseded. No modification of or amendment to this
Agreement, nor any waiver of any rights under this Agreement, shall be effective unless in writing and signed by the parties to this Agreement.
The failure by either party to enforce any rights under this Agreement shall not be construed as a waiver of any rights of such party.

Compliance with Laws and Regulations. The issuance of Shares and any restriction on the sale of Shares will be subject to and conditioned
upon compliance by the Company and Participant with all applicable state, federal and foreign laws and regulations and with all applicable
requirements of any stock exchange or automated quotation system on which the Company’s Shares may be listed or quoted at the time of such
issuance or transfer. Participant understands that the Company is under no obligation to register or qualify the Shares with any state, federal or
foreign securities commission or to seek approval or clearance from any governmental authority for the issuance or sale of the Shares. Further,
Participant agrees that the Company shall have unilateral authority to amend the Plan and this Agreement without Participant’s consent to the
extent necessary to comply with securities or other laws applicable to issuance of Shares. Finally, the Shares issued pursuant to this Agreement
shall be endorsed with appropriate legends, if any, determined by the Company.

Governing Law;_Severability. If one or more provisions of this Agreement are held to be unenforceable, the parties agree to renegotiate such
provision in good faith. In the event that the parties cannot reach a mutually agreeable and enforceable replacement for such provision, then (i)
such provision shall be excluded from this Agreement, (ii) the balance of this Agreement shall be interpreted as if such provision were so
excluded and (iii) the balance of this Agreement shall be enforceable in accordance with its terms. This Agreement and all acts and transactions
pursuant hereto and the rights and obligations of the parties hereto shall be governed, construed and interpreted in accordance with the laws of the
State of Delaware, without giving effect to principles of conflicts of law. For purposes of litigating any dispute that arises directly or indirectly
from the relationship of the parties evidenced by this grant, the parties hereby submit to and consent to the exclusive jurisdiction of the State of
California and agree that such litigation shall be conducted only in the courts of San Jose, California, or the federal courts for the United States for
the Northern District of California, and no other courts, where this grant is made and/or to be performed.

Company, or a Parent, Subsidiary or Affiliate, to terminate Participant’s Service, for any reason, with or without Cause.

Consent to Electronic Delivery of All Plan Documents and Disclosures. By Participant’s signature and the signature of the Company’s
representative on the Notice, Participant and the Company agree that this Option is granted under and governed by the terms and conditions of the
Plan, the Notice and this Agreement (including the Appendix). Participant has reviewed the Plan, the Notice and this Agreement in their entirety,
has had an opportunity to obtain the advice of counsel prior to executing the Notice, and fully understands all provisions of the Plan, the Notice
and this Agreement. Participant hereby agrees to accept as binding, conclusive and final all decisions or interpretations of the Committee upon
any questions relating to the Plan, the Notice and this Agreement. Participant further agrees to notify the Company upon any change in the
residence address indicated on the Notice. By acceptance of this Option, Participant agrees to participate in the Plan through an on-line or
electronic system established and maintained by the Company or a third party designated by the Company and consents to the electronic delivery
of the Notice, the Appendix, this Agreement, the Plan, account statements, Plan prospectuses required by the U.S. Securities and Exchange
Commission, U.S. financial reports of the Company, and all other documents that the Company is required to deliver to its security holders
(including, without limitation, annual reports and proxy statements) or other communications or information related to the Option. Electronic
delivery may include the delivery of a link to a Company intranet or the internet site of a third party involved in administering the Plan, the
delivery of the document via e-mail or such other delivery determined at the Company’s discretion. Participant acknowledges that Participant may
receive from the Company a paper copy of any documents delivered electronically at no cost if Participant contacts the Company by telephone,
through a postal service or electronic mail to Stock Administration. Participant further acknowledges that Participant will be provided with a
paper copy of any documents delivered electronically if



electronic delivery fails; similarly, Participant understands that Participant must provide on request to the Company or any designated third party
a paper copy of any documents delivered electronically if electronic delivery fails. Also, Participant understands that Participant’s consent may be
revoked or changed, including any change in the electronic mail address to which documents are delivered (if Participant has provided an
electronic mail address), at any time by notifying the Company of such revised or revoked consent by telephone, postal service or electronic mail
to Stock Administration.

18. Award Subject to Company Clawback or Recoupment. The Option shall be subject to clawback or recoupment pursuant to any compensation
clawback or recoupment policy adopted by the Board or required by law during the term of Participant’s employment or other Service that is
applicable to Participant. In addition to any other remedies available under such policy, applicable law may require the cancellation of

Participant’s Option (whether vested or unvested) and the recoupment of any gains realized with respect to Participant’s Option.

BY ACCEPTING THIS OPTION, PARTICIPANT AGREES TO ALL OF THE TERMS AND CONDITIONS DESCRIBED ABOVE
AND IN THE PLAN.



SERVICENOW, INC.
2021 EQUITY INCENTIVE PLAN
NOTICE OF GLOBAL RESTRICTED STOCK UNIT AWARD

Unless otherwise defined herein, the terms defined in the ServiceNow, Inc. (the “Company”) 2021 Equity Incentive Plan (the “Plan”) shall have the
same meanings in this Notice of Global Restricted Stock Unit Award and the electronic representation of this Notice of Global Restricted Stock Unit
Award established and maintained by the Company or a third party designated by the Company (the “Notice™).

Name: As set forth in the electronic representation of this Notice of Global Restricted Stock Unit Award.

You (“Participant’) have been granted an award of Restricted Stock Units (“RSUs”) under the Plan subject to the terms and conditions of the Plan,
this Notice and the Global Restricted Stock Unit Award Agreement, including any appendix to the Global Restricted Stock Unit Award Agreement for
Participant’s country (the “Appendix”) (the Restricted Stock Unit Award Agreement and the Appendix are collectively referred to as the
“Agreement”).

Grant ID Number: Xhe ‘;1Grant Number” as set forth in the electronic representation of this Notice of Global Restricted Stock Unit
ward.
Number of RSUs: The “Total Number of RSUs” as set forth in the electronic representation of this Notice of Global Restricted Stock
Unit Award.
Date of Grant: The “Grant Date” as set forth in the electronic representation of this Notice of Global Restricted Stock Unit Award.
Expiration Date: The “Expiration” as set forth in the electronic representation of this Notice of Global Restricted Stock Unit Award.
Vesting Schedule: Subject to the limitations set forth in this Notice, the Plan and the Agreement, the RSUs will vest in accordance

with the following schedule: [ServiceNow to insert vesting schedule, which may be time and/or performance based]

By accepting (whether in writing, electronically or otherwise) the RSUs, Participant acknowledges and agrees to the following:

Participant understands that Participant’s Service with the Company or a Parent, Subsidiary or Affiliate is for an unspecified duration and that nothing
in this Notice, the Agreement or the Plan changes the nature of that relationship. Participant acknowledges that the vesting of the RSUs pursuant to
this Notice is earned only by continuing Service as an Employee, Director or Consultant of the Company or Parent, Subsidiary or Affiliate. To the
extent permitted by applicable law, Participant agrees and acknowledges that the Vesting Schedule may change prospectively in the event that
Participant’s Service status changes and/or in the event Participant is on a leave of absence, in accordance with Company policies relating to work
schedules and vesting of Awards or as determined by the Committee to the extent permitted by applicable law. Participant also understands that this
Notice is subject to the terms and conditions of both the Agreement and the Plan, both of which are incorporated herein by reference. Participant has
read both the Agreement and the Plan. Participant has read the Company’s Insider Trading Policy and 10b5-1 Plan Guidelines, and agrees to comply
with such policy, as it may be amended from time to time, whenever Participant acquires or disposes of the Company’s securities. By accepting this
RSU, Participant consents to the electronic delivery as set forth in the Agreement.



SERVICENOW, INC.
2021 EQUITY INCENTIVE PLAN
GLOBAL RESTRICTED STOCK UNIT AWARD AGREEMENT

Unless otherwise defined herein, the terms defined in the ServiceNow, Inc. (the “Company”) 2021 Equity Incentive Plan (the “Plan”) shall

have the same defined meanings in this Global Restricted Stock Unit Award Agreement (the “Agreement”).

Participant has been granted Restricted Stock Units (“RSUs”) subject to the terms, restrictions and conditions of the Plan, the Notice of

Global Restricted Stock Unit Award (the “Notice”) and this Agreement, including any appendix to this Agreement for Participant’s country (the
“Appendix”).

1.

Settlement. The RSUs shall be settled on or as soon as administratively practicable following each vest date under the vesting schedule set forth
in the Notice (and in no event later than 2 1/2 months following the end of the year in which such vest date occurs), provided that Participant
continues to provide services to the Company or any Subsidiary or Affiliate through such vest date. Settlement of RSUs shall be in Shares.

No Stockholder Rights. Unless and until such time as Shares are issued in settlement of vested RSUs, Participant shall have no ownership of the
Shares allocated to the RSUs and shall have no right dividends or to vote such Shares.

Dividend Equivalents. Dividends, if any (whether in cash or Shares), shall not be credited to Participant.

Non-Transferability of RSUs. RSUs may not be transferred in any manner other than by will or by the laws of descent or distribution or court
order or unless otherwise permitted by the Committee on a case-by-case basis.

Termination. If Participant’s Service Terminates for any reason, all unvested RSUs shall be forfeited to the Company forthwith, and all rights of
Participant to such RSUs shall immediately terminate without payment of any consideration to Participant. In case of any dispute as to whether
termination of Service has occurred, the Committee shall have sole discretion to determine whether such termination of Service has occurred and
the effective date of such termination of Service.

Withholding Taxes. Participant acknowledges that, regardless of any action taken by the Company or, if different, Participant’s employer (the
“Employer”) the ultimate liability for all income tax, social insurance, payroll tax, fringe benefits tax, payment on account or other tax-related
items related to Participant’s participation in the Plan and legally applicable to Participant (“Tax-Related Items”), is and remains Participant’s
responsibility and may exceed the amount actually withheld by the Company or the Employer, if any. Participant further acknowledges that the
Company and/or the Employer (1) make no representations or undertakings regarding the treatment of any Tax-Related Items in connection with
any aspect of the RSU, including, but not limited to, the grant, vesting or settlement of the RSU and the subsequent sale of Shares acquired
pursuant to such settlement; and (2) do not commit to and are under no obligation to structure the terms of the grant or any aspect of the RSU to
reduce or eliminate Participant’s liability for Tax-Related Items or achieve any particular tax result. Further, if Participant is subject to Tax-
Related Items in more than one jurisdiction, Participant acknowledges that the Company and/or the Employer (or former employer, as applicable)
may be required to withhold or account for Tax-Related Items in more than one jurisdiction.

Prior to any relevant taxable or tax withholding event, as applicable, Participant agrees to make adequate arrangements
satisfactory to the Company and/or the Employer to satisfy all Tax-Related Items. In this regard, Participant authorizes the Company and/or the
Employer, or their respective agents, at their discretion, to satisfy the obligations with regard to all Tax-Related Items by one or a combination of
the following:



i withholding from Participant’s wages or other cash compensation paid to Participant by the Company and/or the Employer;

il. withholding from proceeds of the sale of Shares acquired upon settlement of the RSU either through a voluntary sale or through a
mandatory sale arranged by the Company (on Participant’s behalf pursuant to this authorization);

ii. withholding in Shares to be issued upon settlement of the RSU, provided the Company only withholds the amount of Shares necessary to
satisfy the minimum statutory withholding amounts;

iv. Participant’s payment of a cash amount (including by check representing readily available funds or a wire transfer); or
V. any other arrangement approved by the Committee and permitted under applicable law;

all under such rules as may be established by the Committee and in compliance with the Company’s Insider Trading Policy
and 10b5-1 Plan Guidelines, if applicable; provided however, that if Participant is a Section 16 officer of the Company under the Exchange Act,
then the Committee (as constituted in accordance with Rule 16b-3 under the Exchange Act) shall establish the method of withholding from
alternatives (i) — (v) above, and the Committee shall establish such method prior to the Tax-Related Items withholding event, and unless
determined otherwise by the Committee in advance of a Tax-Related Items withholding event, the method of withholding for this RSU will be (ii)
above, if such Participant is located outside of the United States or (iii) above, if such Participant is located within the United States.

The Company may withhold or account for Tax-Related Items by considering applicable minimum statutory withholding
amounts or other applicable withholding rates, including maximum applicable rates in Participant’s jurisdiction(s), in which case Participant may
receive a refund of any over-withheld amount in cash and will have no entitlement to the equivalent in Shares. If the obligation for Tax-Related
Items is satisfied by withholding in Shares, for tax purposes, Participant is deemed to have been issued the full number of Shares subject to the
vested RSU, notwithstanding that a number of the Shares are held back solely for the purpose of paying the Tax-Related Items. The Fair Market
Value of these Shares, determined as of the effective date when taxes otherwise would have been withheld in cash, will be applied as a credit
against the Tax-Related Items withholding.

Finally, Participant agrees to pay to the Company or the Employer any amount of Tax-Related Items that the Company or
the Employer may be required to withhold or account for as a result of Participant’s participation in the Plan that cannot be satisfied by the means
previously described. The Company may refuse to issue or deliver the Shares or the proceeds of the sale of Shares, if Participant fails to comply
with Participant’s obligations in connection with the Tax-Related Items.

No Advice Regarding_Grant. The Company is not providing any tax, legal or financial advice, nor is the Company making any
recommendations regarding Participant’s participation in the Plan, or Participant’s acquisition or sale of the underlying Shares. Participant should
consult with his or her own personal tax, legal and financial advisors regarding his or her participation in the Plan before taking any action related
to the Plan.

Appendix. Notwithstanding any provisions in this Agreement, the RSUs grant shall be subject to any special terms and conditions set forth in any
appendix to this Agreement for Participant’s country. Moreover, if Participant relocates to another country, the special terms and conditions for
such country will apply to Participant, to the extent the Company determines that the application of such terms and conditions is necessary or
advisable for legal or administrative reasons. The Appendix constitutes part of this Agreement.

Imposition of Other Requirements. The Company reserves the right to impose other requirements on Participant’s participation in the Plan, on
the RSU and on any Shares acquired under the Plan, to the extent the Company determines it is necessary or advisable for legal or administrative
reasons, and to require Participant to sign any additional agreements or undertakings that may be necessary to accomplish the foregoing.




10.

11.

12.

13.

15.

Acknowledgement. The Company and Participant agree that the RSUs are granted under and governed by the Notice, this Agreement (including
the Appendix) and the provisions of the Plan. Participant: (i) acknowledges receipt of a copy of the Plan and the Plan prospectus, (ii) represents
that Participant has carefully read and is familiar with their provisions, and (iii) hereby accepts the RSUs subject to all of the terms and conditions
set forth herein and those set forth in the Plan and the Notice.

Entire Agreement; Enforcement of Rights. This Agreement (including the Appendix), the Plan and the Notice constitute the entire agreement
and understanding of the parties relating to the subject matter herein and supersede all prior discussions between them. Any prior agreements,
commitments or negotiations concerning the purchase of the Shares hereunder are superseded. The failure by either party to enforce any rights
under this Agreement shall not be construed as a waiver of any rights of such party.

Conditions to Issuance; Compliance with Laws and Regulations. The issuance of Shares and any restriction on the sale of Shares will be
subject to and conditioned upon compliance by the Company and Participant with all applicable state, federal and foreign laws and regulations,
with all applicable requirements of any stock exchange or automated quotation system on which the Company’s Shares may be listed or quoted at
the time of such issuance or transfer and with any exchange control restrictions. Participant understands that the Company is under no obligation
to register or qualify the Shares with any state, federal or foreign securities commission or to seek approval or clearance from any governmental
authority for the issuance or sale of the Shares. Further, Participant agrees that the Company shall have unilateral authority to amend the Plan and
this Agreement without Participant’s consent to the extent necessary to comply with securities or other laws applicable to issuance of Shares.
Finally, the Shares issued pursuant to this Agreement shall be endorsed with appropriate legends, if any, determined by the Company. Further,
notwithstanding any other provision of this Agreement, the Company shall not be required to issue Shares following the lapse of any such
reasonable period of time following the vest date as the Company may from time to time establish for reasons of administrative convenience in
accordance with Section 409A of the Code.

Governing Law;_Severability. If one or more provisions of this Agreement are held to be unenforceable, the parties agree to renegotiate such
provision in good faith. In the event that the parties cannot reach a mutually agreeable and enforceable replacement for such provision, then (i)
such provision shall be excluded from this Agreement, (ii) the balance of this Agreement shall be interpreted as if such provision were so
excluded and (iii) the balance of this Agreement shall be enforceable in accordance with its terms. This Agreement and all acts and transactions
pursuant hereto and the rights and obligations of the parties hereto shall be governed, construed and interpreted in accordance with the laws of the
State of Delaware, without giving effect to principles of conflicts of law. For purposes of litigating any dispute that arises directly or indirectly
from the relationship of the parties evidenced by this grant, the parties hereby submit to and consent to the exclusive jurisdiction of the State of
California and agree that such litigation shall be conducted only in the courts of San Jose, California, or the federal courts for the United States for
the Northern District of California, and no other courts, where this grant is made and/or to be performed.

. No Rights as Employee, Director or Consultant. Nothing in this Agreement shall affect in any manner whatsoever the right or power of the

Company, or a Parent, Subsidiary or Affiliate, to terminate Participant’s Service, for any reason, with or without Cause.

Consent to Electronic Delivery of All Plan Documents and Disclosures. By Participant’s acceptance (whether in writing, electronically or
otherwise) of the Notice, Participant and the Company agree that this RSU is granted under and governed by the terms and conditions of the Plan,
the Notice and this Agreement (including the Appendix). Participant has reviewed the Plan, the Notice and this Agreement in their entirety, has
had an opportunity to obtain the advice of counsel prior to executing this Agreement, and fully understands all provisions of the Plan, the Notice
and this Agreement. Participant hereby agrees to accept as binding, conclusive and final all decisions or interpretations of the Committee upon
any questions relating to the Plan, the Notice and this Agreement. Participant further agrees to notify the Company upon any change in
Participant’s residence address. By acceptance of this RSU, Participant agrees to participate in the Plan through an on-line or electronic system
established and maintained by the Company or a third party designated by the Company and consents to the electronic delivery of the Notice, the
Appendix, this Agreement, the Plan, account statements, Plan prospectuses required by the U.S. Securities and Exchange Commission, U.S.
financial reports



of the Company, and all other documents that the Company is required to deliver to its security holders (including, without limitation, annual
reports and proxy statements) or other communications or information related to the RSU. Electronic delivery may include the delivery of a link
to a Company intranet or the internet site of a third party involved in administering the Plan, the delivery of the document via e-mail or such other
delivery determined at the Company’s discretion.

16. Code Section 409A. For purposes of this Agreement, a termination of employment will be determined consistent with the rules relating to a
“separation from service” as defined in Section 409A of the Internal Revenue Code and the regulations thereunder (“Section 409A4).
Notwithstanding anything else provided herein, to the extent any payments provided under this Agreement in connection with Participant’s
termination of employment constitute deferred compensation subject to Section 409A, and Participant is deemed at the time of such termination
of employment to be a “specified employee” under Section 409A, then such payment shall not be made or commence until the earlier of (i) the
expiration of the six-month period measured from Participant’s separation from service from the Company or (ii) the date of Participant’s death
following such a separation from service; provided, however, that such deferral shall only be effected to the extent required to avoid adverse tax
treatment to Participant including, without limitation, the additional tax for which Participant would otherwise be liable under Section 409A(a)(1)
(B) in the absence of such a deferral. To the extent any payment under this Agreement may be classified as a “short-term deferral” within the
meaning of Section 409A, such payment shall be deemed a short-term deferral, even if it may also qualify for an exemption from Section 409A
under another provision of Section 409A. Payments pursuant to this section are intended to constitute separate payments for purposes of Section
1.409A-2(b)(2) of the Treasury Regulations.

17. Award Subject to Company Clawback or Recoupment. The RSUs shall be subject to clawback or recoupment pursuant to any compensation
clawback or recoupment policy adopted by the Board or required by law during the term of Participant’s employment or other Service that is
applicable to Participant. In addition to any other remedies available under such policy, applicable law may require the cancellation of

Participant’s RSUs (whether vested or unvested) and the recoupment of any gains realized with respect to Participant’s RSUs.

BY ACCEPTING THIS AWARD OF RSUS, PARTICIPANT AGREES TO ALL OF THE TERMS AND CONDITIONS DESCRIBED
ABOVE AND IN THE PLAN.



SERVICENOW, INC.
2021 EQUITY INCENTIVE PLAN
NOTICE OF GLOBAL PERFORMANCE RESTRICTED STOCK UNIT AWARD

Unless otherwise defined herein, the terms defined in the ServiceNow, Inc. (the “Company”) 2021 Equity Incentive Plan (the “Plan”) shall have the
same meanings in this Notice of Global Performance Restricted Stock Unit Award and the electronic representation of this Notice of Global
Performance Restricted Stock Unit Award and the performance and vesting terms set forth in Appendix A attached hereto (the “Vesting Appendix”)
established and maintained by the Company or a third party designated by the Company (the Notice of Global Performance Restricted Stock Unit
Award and the Vesting Appendix are collectively referred to as the “Notice”).

Name: As set forth in the electronic representation of this Notice of Global Performance Restricted Stock Unit Award.

You (“Participant”) have been granted an award of performance-based Restricted Stock Units (“PRSUs”) under the Plan subject to the terms and
conditions of the Plan, this Notice and the Global Performance Restricted Stock Unit Award Agreement, including any appendix to the Global
Performance Restricted Stock Unit Award Agreement for Participant’s country (the “Appendix”) (the Global Performance Restricted Stock Unit
Award Agreement and the Appendix are collectively referred to as the “Agreement”).

Grant ID Number: The “Grant Number” as set forth in the electronic representation of this Notice of Global Performance Restricted
Stock Unit Award.

Number of PRSUs: The “Target Number of PRSUs” as set forth in the electronic representation of this Notice of Global Performance
Restricted Stock Unit Award.

Date of Grant: The “Grant Date” as set forth in the electronic representation of this Notice of Global Performance Restricted Stock
Unit Award.

Expiration Date: The “Expiration” as set forth in the electronic representation of this Notice of Global Performance Restricted Stock
Unit Award.

Vesting Schedule: Subject to the limitations set forth in this Notice, the Plan and the Agreement, the PRSUs will vest as set forth in the
Vesting Appendix.

By accepting (whether in writing, electronically or otherwise) the PRSUs, Participant acknowledges and agrees to the following:

Participant understands that Participant’s Service with the Company or a Parent, Subsidiary or Affiliate is for an unspecified duration and that nothing
in this Notice, the Agreement or the Plan changes the nature of that relationship. Participant acknowledges that the vesting of the PRSUs pursuant to
this Notice is earned only by both achievement of the performance metrics set forth in the Vesting Appendix and continuing Service as an Employee,
Director or Consultant of the Company or Parent, Subsidiary or Affiliate. To the extent permitted by applicable law, Participant agrees and
acknowledges that the Vesting Schedule may change prospectively in the event that Participant’s Service status changes and/or in the event Participant
is on a leave of absence, in accordance with Company policies relating to work schedules and vesting of Awards or as determined by the Committee
to the extent permitted by applicable law. Participant also understands that this Notice is subject to the terms and conditions of both the Agreement
and the Plan, both of which are incorporated herein by reference. Participant has read both the Agreement and the Plan. Participant has read the
Company’s Insider Trading Policy and 10b5-1 Plan Guidelines, and agrees to comply with such policy, as it may be amended from time to time,
whenever Participant acquires or disposes of the Company’s securities. By accepting this PRSU, Participant consents to the electronic delivery as set
forth in the Agreement.



VESTING APPENDIX

[ServiceNow to insert applicable performance metrics and vesting schedule.]



SERVICENOW, INC.
2021 EQUITY INCENTIVE PLAN
GLOBAL PERFORMANCE RESTRICTED STOCK UNIT AWARD AGREEMENT

Unless otherwise defined herein, the terms defined in the ServiceNow, Inc. (the “Company’) 2021 Equity Incentive Plan (the “Plan”) shall

have the same defined meanings in this Global Performance Restricted Stock Unit Award Agreement (the “Agreement”).

Participant has been granted performance-based Restricted Stock Units (“PRSUs”) subject to the terms, restrictions and conditions of the

Plan, the Notice of Global Performance Restricted Stock Unit Award, including the Vesting Appendix attached thereto (the “Notice”) and this
Agreement, including any appendix to this Agreement for Participant’s country (the “Appendix”).

1.

Settlement. The PRSUs shall be settled on or as soon as administratively practicable following each vest date under the vesting schedule set forth
in the Notice (and in no event later than 2 1/2 months following the end of the year in which such vest date occurs), provided that Participant
continues to provide services to the Company or any Subsidiary or Affiliate through such vest date except as may be otherwise set forth in the
Vesting Appendix. Settlement of PRSUs shall be in Shares.

No Stockholder Rights. Unless and until such time as Shares are issued in settlement of vested PRSUs, Participant shall have no ownership of
the Shares allocated to the PRSUs and shall have no right dividends or to vote such Shares.

Dividend Equivalents. Dividends, if any (whether in cash or Shares), shall not be credited to Participant.

Non-Transferability of PRSUs. PRSUs may not be transferred in any manner other than by will or by the laws of descent or distribution or court
order or unless otherwise permitted by the Committee on a case-by-case basis.

Termination. If Participant’s Service Terminates for any reason, all unvested PRSUs shall be forfeited to the Company forthwith, and all rights of
Participant to such PRSUs shall immediately terminate without payment of any consideration to Participant. In case of any dispute as to whether
termination of Service has occurred, the Committee shall have sole discretion to determine whether such termination of Service has occurred and
the effective date of such Termination.

Withholding Taxes. Participant acknowledges that, regardless of any action taken by the Company or, if different, Participant’s employer (the
“Employer”) the ultimate liability for all income tax, social insurance, payroll tax, fringe benefits tax, payment on account or other tax-related
items related to Participant’s participation in the Plan and legally applicable to Participant (“Tax-Related Items”), is and remains Participant’s
responsibility and may exceed the amount actually withheld by the Company or the Employer, if any. Participant further acknowledges that the
Company and/or the Employer (1) make no representations or undertakings regarding the treatment of any Tax-Related Items in connection with
any aspect of the PRSU, including, but not limited to, the grant, vesting or settlement of the PRSU and the subsequent sale of Shares acquired
pursuant to such settlement; and (2) do not commit to and are under no obligation to structure the terms of the grant or any aspect of the PRSU to
reduce or eliminate Participant’s liability for Tax-Related Items or achieve any particular tax result. Further, if Participant is subject to Tax-
Related Items in more than one jurisdiction, Participant acknowledges that the Company and/or the Employer (or former employer, as applicable)
may be required to withhold or account for Tax-Related Items in more than one jurisdiction.

Prior to any relevant taxable or tax withholding event, as applicable, Participant agrees to make adequate arrangements satisfactory to the
Company and/or the Employer to satisfy all Tax-Related Items. In this regard, Participant authorizes the Company and/or the Employer, or their
respective agents, at their discretion, to satisfy the obligations with regard to all Tax-Related Items by one or a combination of the following:



i. withholding from Participant’s wages or other cash compensation paid to Participant by the Company and/or the Employer;

ii. withholding from proceeds of the sale of Shares acquired upon settlement of the PRSU either through a voluntary sale or through a mandatory
sale arranged by the Company (on Participant’s behalf pursuant to this authorization);

iii. withholding in Shares to be issued upon settlement of the PRSU, provided the Company only withholds the amount of Shares necessary to
satisfy the minimum statutory withholding amounts;

iv. Participant’s payment of a cash amount (including by check representing readily available funds or a wire transfer); or
v. any other arrangement approved by the Committee and permitted under applicable law;

all under such rules as may be established by the Committee and in compliance with the Company’s Insider Trading Policy and 10b5-1
Plan Guidelines, if applicable; provided however, that if Participant is a Section 16 officer of the Company under the Exchange Act, then the
Committee (as constituted in accordance with Rule 16b-3 under the Exchange Act) shall establish the method of withholding from alternatives (i)
— (v) above, and the Committee shall establish such method prior to the Tax-Related Items withholding event, and unless determined otherwise by
the Committee in advance of a Tax-Related Items withholding event, the method of withholding for this PRSU will be (ii) above, if such
Participant is located outside of the United States or (iii) above, if such Participant is located within the United States.

The Company may withhold or account for Tax-Related Items by considering applicable minimum statutory withholding amounts or
other applicable withholding rates, including maximum applicable rates in Participant’s jurisdiction(s), in which case Participant may receive a
refund of any over-withheld amount in cash and will have no entitlement to the equivalent in Shares. If the obligation for Tax-Related Items is
satisfied by withholding in Shares, for tax purposes, Participant is deemed to have been issued the full number of Shares subject to the vested
PRSU, notwithstanding that a number of the Shares are held back solely for the purpose of paying the Tax-Related Items. The Fair Market Value
of these Shares, determined as of the effective date when taxes otherwise would have been withheld in cash, will be applied as a credit against the
Tax-Related Items withholding.

Finally, Participant agrees to pay to the Company or the Employer any amount of Tax-Related Items that the Company or the Employer
may be required to withhold or account for as a result of Participant’s participation in the Plan that cannot be satisfied by the means previously
described. The Company may refuse to issue or deliver the Shares or the proceeds of the sale of Shares, if Participant fails to comply with
Participant’s obligations in connection with the Tax-Related Items.

No_Advice Regarding_Grant. The Company is not providing any tax, legal or financial advice, nor is the Company making any
recommendations regarding Participant’s participation in the Plan, or Participant’s acquisition or sale of the underlying Shares. Participant should
consult with his or her own personal tax, legal and financial advisors regarding his or her participation in the Plan before taking any action related
to the Plan.

Appendix. Notwithstanding any provisions in this Agreement, the PRSUs grant shall be subject to any special terms and conditions set forth in
any appendix to this Agreement for Participant’s country. Moreover, if Participant relocates to another country, the special terms and conditions
for such country will apply to Participant, to the extent the Company determines that the application of such terms and conditions is necessary or
advisable for legal or administrative reasons. The Appendix constitutes part of this Agreement.




10.

11.

12.

13.

14.

15.

Imposition of Other Requirements. The Company reserves the right to impose other requirements on Participant’s participation in the Plan, on
the PRSU and on any Shares acquired under the Plan, to the extent the Company determines it is necessary or advisable for legal or administrative
reasons, and to require Participant to sign any additional agreements or undertakings that may be necessary to accomplish the foregoing.

Acknowledgement. The Company and Participant agree that the PRSUs are granted under and governed by the Notice, this Agreement
(including the Appendix) and the provisions of the Plan. Participant: (i) acknowledges receipt of a copy of the Plan and the Plan prospectus, (ii)
represents that Participant has carefully read and is familiar with their provisions, and (iii) hereby accepts the PRSUs subject to all of the terms
and conditions set forth herein and those set forth in the Plan and the Notice.

Entire Agreement; Enforcement of Rights. This Agreement (including the Appendix), the Plan and the Notice constitute the entire agreement
and understanding of the parties relating to the subject matter herein and supersede all prior discussions between them. Any prior agreements,
commitments or negotiations concerning the purchase of the Shares hereunder are superseded. The failure by either party to enforce any rights
under this Agreement shall not be construed as a waiver of any rights of such party.

Conditions to Issuance; Compliance with Laws and Regulations. The issuance of Shares and any restriction on the sale of Shares will be
subject to and conditioned upon compliance by the Company and Participant with all applicable state, federal and foreign laws and regulations,
with all applicable requirements of any stock exchange or automated quotation system on which the Company’s Shares may be listed or quoted at
the time of such issuance or transfer and with any exchange control restrictions. Participant understands that the Company is under no obligation
to register or qualify the Shares with any state, federal or foreign securities commission or to seek approval or clearance from any governmental
authority for the issuance or sale of the Shares. Further, Participant agrees that the Company shall have unilateral authority to amend the Plan and
this Agreement without Participant’s consent to the extent necessary to comply with securities or other laws applicable to issuance of Shares.
Finally, the Shares issued pursuant to this Agreement shall be endorsed with appropriate legends, if any, determined by the Company. Further,
notwithstanding any other provision of this Agreement, the Company shall not be required to issue Shares following the lapse of any such
reasonable period of time following the vest date as the Company may from time to time establish for reasons of administrative convenience in
accordance with Section 409A of the Code.

Governing Law;_Severability. If one or more provisions of this Agreement are held to be unenforceable, the parties agree to renegotiate such
provision in good faith. In the event that the parties cannot reach a mutually agreeable and enforceable replacement for such provision, then (i)
such provision shall be excluded from this Agreement, (ii) the balance of this Agreement shall be interpreted as if such provision were so
excluded and (iii) the balance of this Agreement shall be enforceable in accordance with its terms. This Agreement and all acts and transactions
pursuant hereto and the rights and obligations of the parties hereto shall be governed, construed and interpreted in accordance with the laws of the
State of Delaware, without giving effect to principles of conflicts of law. For purposes of litigating any dispute that arises directly or indirectly
from the relationship of the parties evidenced by this grant, the parties hereby submit to and consent to the exclusive jurisdiction of the State of
California and agree that such litigation shall be conducted only in the courts of San Jose, California, or the federal courts for the United States for
the Northern District of California, and no other courts, where this grant is made and/or to be performed.

Company, or a Parent, Subsidiary or Affiliate, to terminate Participant’s Service, for any reason, with or without Cause.

Consent to Electronic Delivery of All Plan Documents and Disclosures. By Participant’s acceptance (whether in writing, electronically or
otherwise) of the Notice, Participant and the Company agree that this PRSU is granted under and governed by the terms and conditions of the
Plan, the Notice and this Agreement (including the Appendix). Participant has reviewed the Plan, the Notice and this Agreement in their entirety,
has had an opportunity to obtain the advice of counsel prior to executing this Agreement, and fully understands all provisions of the Plan, the
Notice and this Agreement. Participant hereby agrees to accept as binding,



conclusive and final all decisions or interpretations of the Committee upon any questions relating to the Plan, the Notice and this Agreement.
Participant further agrees to notify the Company upon any change in Participant’s residence address. By acceptance of this PRSU, Participant
agrees to participate in the Plan through an on-line or electronic system established and maintained by the Company or a third party designated by
the Company and consents to the electronic delivery of the Notice, the Appendix, this Agreement, the Plan, account statements, Plan prospectuses
required by the U.S. Securities and Exchange Commission, U.S. financial reports of the Company, and all other documents that the Company is
required to deliver to its security holders (including, without limitation, annual reports and proxy statements) or other communications or
information related to the PRSU. Electronic delivery may include the delivery of a link to a Company intranet or the internet site of a third party
involved in administering the Plan, the delivery of the document via e-mail or such other delivery determined at the Company’s discretion.

16. Code Section 409A. For purposes of this Agreement, a termination of employment will be determined consistent with the rules relating to a
“separation from service” as defined in Section 409A of the Internal Revenue Code and the regulations thereunder (“Section 409A”).
Notwithstanding anything else provided herein, to the extent any payments provided under this Agreement in connection with Participant’s
termination of employment constitute deferred compensation subject to Section 409A, and Participant is deemed at the time of such termination
of employment to be a “specified employee” under Section 409A, then such payment shall not be made or commence until the earlier of (i) the
expiration of the six-month period measured from Participant’s separation from service from the Company or (ii) the date of Participant’s death
following such a separation from service; provided, however, that such deferral shall only be effected to the extent required to avoid adverse tax
treatment to Participant including, without limitation, the additional tax for which Participant would otherwise be liable under Section 409A(a)(1)
(B) in the absence of such a deferral. To the extent any payment under this Agreement may be classified as a “short-term deferral” within the
meaning of Section 409A, such payment shall be deemed a short-term deferral, even if it may also qualify for an exemption from Section 409A
under another provision of Section 409A. Payments pursuant to this section are intended to constitute separate payments for purposes of Section
1.409A-2(b)(2) of the Treasury Regulations.

17. Award Subject to Company Clawback or Recoupment. The PRSUs shall be subject to clawback or recoupment pursuant to any compensation
clawback or recoupment policy adopted by the Board or required by law during the term of Participant’s employment or other Service that is
applicable to Participant. In addition to any other remedies available under such policy, applicable law may require the cancellation of
Participant’s PRSUs (whether vested or unvested) and the recoupment of any gains realized with respect to Participant’s PRSUs.

BY ACCEPTING THIS PRSU AWARD, PARTICIPANT AGREES TO ALL OF THE TERMS AND CONDITIONS DESCRIBED ABOVE
AND IN THE PLAN.



EXHIBIT 10.5

Enrollment/Change Form

SERVICENOW), INC. (the “Company”)
AMENDED AND RESTATED 2012 EMPLOYEE STOCK PURCHASE PLAN (“ESPP”)
(Capitalized terms not defined in this form shall have the meaning set forth in the ESPP.)

SECTION 1:

ACTIONS

Check Desired Action: AND Complete Sections:
Enroll in the ESPP 2+3+4+14

Change Contribution Percentage 2+4+14

Discontinue Contributions 2+5+14

SECTION 2:

PERSONAL DATA

Name: Department:
Home Address:
Social Security / Identification No.:

SECTION 3:

ENROLL

I hereby elect to participate in the ESPP, effective at the beginning of the next Offering Period. I elect to purchase
shares of the Common Stock of the Company subject to the terms and conditions of the ESPP and this
Enrollment/Change Form, including any applicable country-specific provisions in the Appendix attached hereto
(together, the “Enrollment/Change Form”). I understand that shares of Common Stock purchased on my behalf will
be issued in street name and deposited directly into my brokerage account with Fidelity Brokerage Services LLC or
its affiliates. I hereby agree to take all steps, and sign all forms, required to establish an account with Fidelity
Brokerage Services LLC or its affiliates for this purpose.

My participation will continue as long as I remain eligible, unless I withdraw from the ESPP by filing a new
Enrollment/Change Form with the Company. If I transfer from the Company to a Participating Corporation or visa-
versa or between Participating Corporations, my contributions as of the date of transfer will be used to purchase
shares on the next Purchase Date, unless I choose to have such funds refunded to me. I understand that I cannot
resume participation following my transfer until the start of the next Offering Period and must timely file a new
enrollment form to do so. I understand that if I am a U.S. taxpayer, I must notify the Company of any disposition of]
shares of Common Stock purchased under the ESPP.

SECTION 4:

ELECT CONTRIBUTION
PERCENTAGE

I hereby authorize the Company to withhold from each of my paychecks such amount as is necessary to equal at the
end of the applicable Offering Period % of my Compensation (as defined in the ESPP) paid during such Offering
Period as long as I continue to participate in the ESPP. That amount will be applied to the purchase of shares of the
Company’s Common Stock pursuant to the ESPP. If I am paid in a currency other than U.S. dollars, my
contributions will be converted into U.S. dollars prior to the purchase of the Common Stock. The percentage must
be a whole number (from 1%, up to a maximum of 15%).

Please -increase -decrease my contribution percentage.

Note: You may change your contribution percentage only once within a Purchase Period to be effective during such
Purchase Period and such change can only be to decrease your contribution percentage. An increase in_your|
contribution percentage can only take effect with the next Offering Period. Each change will become effective as
soon as reasonably practicable after the form is received by the Company.




SECTION 5:

DISCONTINUE
CONTRIBUTIONS

I hereby elect to stop my contributions under the ESPP, effective as soon as reasonably practicable after this form is
received by the Company. Please -refund all contributions to me in cash, without interest OR - use my contributions
to purchase shares on the next Purchase Date. I understand that I cannot resume participation until the start of]
the next Offering Period and must timely file a new enrollment form to do so.

SECTION 6:

RESPONSIBILITY FOR
TAXES

I acknowledge that, regardless of any action the Company or, if different, my employer (the “Employer”) takes with
respect to any or all income tax, social insurance, payroll tax, fringe benefit, payment on account or other tax-related
items related to my participation in the ESPP and legally applicable to me or deemed by the Company or the
Employer to be an appropriate charge to me even if technically due by the Company or the Employer (“Tax-Related
Items”), I hereby acknowledge and agree that the ultimate liability for all Tax-Related Items is, and remains, my
responsibility and may exceed the amount actually withheld by the Company, the Employer and/or the trustee, if]
any. [ further acknowledge and agree that the Company and/or the Employer (a) make no representations or
undertakings regarding the treatment of any Tax-Related Items in connection with any aspect of my participation in
the ESPP, including, but not limited to, the grant or exercise of the options, the subsequent sale of shares of Common
Stock acquired under the ESPP and the receipt of any dividends; and (b) do not commit to and are under no
obligation to structure the terms of the grant or any aspect of the options to reduce or eliminate my liability for Tax-
Related Items or achieve any particular tax result. Further, if I have become subject to tax in more than one
jurisdiction, I acknowledge that the Company, the Employer (or former employer, as applicable) and/or any trustee
may be required to withhold or account for Tax-Related Items in more than one jurisdiction.

Prior to the relevant taxable or taxable withholding event, as applicable, I agree to pay or make adequate
arrangements satisfactory to the Company and/or the Employer, as applicable, to satisfy all Tax-Related Items. In
this regard, I authorize the Company and/or the Employer, or their respective agents, which are qualified to deduct
tax at source, to withhold all applicable Tax-Related Items by one or a combination of the following: (i) withholding
from my wages or other cash compensation paid to me by the Company and/or the Employer; (ii) withholding from
the proceeds of the sale of shares of Common Stock purchased under the ESPP either through a voluntary sale or
through a mandatory sale arranged by the Company (on my behalf pursuant to this authorization); (iii) withholding
in shares of Common Stock to be issued upon purchase; and/or (iv) requiring that I pay the Tax-Related Items to the
Company or my employer in the form of cash, check or wire transfer.

The Company may withhold or account for Tax-Related Items by considering applicable minimum statutory
withholding amounts or other applicable withholding rates, including the maximum rate in my jurisdiction(s), in
which case I may receive a refund of any over-withheld amount in cash and will have no entitlement to the
equivalent in shares of Common Stock. If the obligation for Tax-Related Items is satisfied by withholding in shares
of Common Stock, for tax purposes, I am deemed to have been issued the full number of shares of Common Stock
subject to the options, notwithstanding that a number of the shares of Common Stock are held back solely for the
purpose of paying the Tax-Related Items due as a result of any aspect of my participation in the ESPP.

Finally, I shall pay to the Company or the Employer any amount of any Tax-Related Items that the Company or the
Employer may be required to withhold or account for as a result of my participation in the ESPP or my purchase of]
shares of Common Stock that cannot be satisfied by the means previously described. The Company may refuse to
allow me to purchase shares of Common Stock and/or refuse to deliver shares of Common Stock or proceeds of the
sale of shares of Common Stock if I fail to comply with my obligations in connection with the payment of Tax-
Related Items.




SECTION 7:

NO ADVICE REGARDING
GRANT

The Company is not providing any tax, legal or financial advice, nor is the Company making any recommendations
regarding my participation in the ESPP, or my acquisition or sale of the underlying shares of Common Stock. I am
hereby advised to consult with my own personal tax, legal and financial advisors regarding my participation in the
ESPP before taking any action related to the ESPP.

SECTION 8&:

ELECTRONIC DELIVERY
AND ACCEPTANCE

The Company may, in its sole discretion, decide to deliver any documents related to current or future participation in
the ESPP by electronic means. I hereby consent to receive such documents by electronic delivery and agree to
participate in the ESPP through an on-line or electronic system established and maintained by the Company or a
third party designated by the Company.

SECTION 9:

SEVERABILITY

The provisions of this Enrollment/Change Form are severable and if any one or more provisions are determined to
be illegal or otherwise unenforceable, in whole or in part, the remaining provisions shall nevertheless be binding and
enforceable.

SECTION 10:

APPENDIX

Notwithstanding any provisions in this Enrollment/Change Form, the right to participate in the ESPP shall be subject
to any special terms and conditions set forth in any Appendix to this Enrollment/Change Form for my country.
Moreover, if I relocate to another country, the special terms and conditions for such country will apply to me, to the
extent the Company determines that the application of such terms and conditions is necessary or advisable for legal
or administrative reasons. The Appendix constitutes part of this Enrollment/Change Form.

SECTION 11:

IMPOSITION OF OTHER
REQUIREMENTS

The Company, at its option, may elect to terminate, suspend or modify the terms of the ESPP at any time, to the
extent permitted by the ESPP. I agree to be bound by such termination, suspension or modification regardless of]
whether notice is given to me of such event, subject in any case to my right to timely withdraw from the ESPP in
accordance with the ESPP withdrawal procedures then in effect. In addition, the Company reserves the right to
impose other requirements on my participation in the ESPP, on any shares of Common Stock purchased under the
ESPP, to the extent the Company determines it is necessary or advisable for legal or administrative reasons, and to
require me to sign any additional agreements or undertakings that may be necessary to accomplish the foregoing.

SECTION 12:

GOVERNING LAW

The interpretation, performance and enforcement of this Enrollment/Change Form shall be governed by the laws of]
the State of Delaware without resort to that State’s conflict-of-laws rules. For purposes of litigating any dispute that
arises directly or indirectly from the relationship of the parties evidenced by this grant or the Enrollment/Change
Form, the parties hereby submit to and consent to the exclusive jurisdiction of the State of California and agree that
such litigation shall be conducted only in the courts of San Jose, California, or the federal courts for the United
States for the Northern District of California, and no other courts, where this grant is made and/or to be performed.

SECTION 13:

WAIVER

I acknowledge that a waiver by the Company of breach of any provision of this Enrollment/Change Form shall not
operate or be construed as a waiver of any other provision of this Enrollment/Change Form or of any subsequent
breach by me or any other Participant.

SECTION 14:

ACKNOWLEDGMENT
AND SIGNATURES

I acknowledge that I have received a copy of the ESPP and of the Prospectus (which summarizes the major features
of the ESPP). I have read the Prospectus and my signature below (or my acceptance of this Enrollment/Change
Form on the Fidelity Brokerage Services LLC enrollment page) indicates that I hereby agree to be bound by the
terms of the ESPP and this Enrollment/Change Form.

Signature: Date




EXHIBIT 10.6

LIGHTSTEP, INC. 2013 STOCK PLAN
NOTICE OF GLOBAL RESTRICTED STOCK UNIT AWARD

Grantee has been granted the following award of Restricted Stock Units (the “RSUs”) with respect to shares of Common Stock of LightStep, Inc. (the
“Company”), subject to the terms and conditions herein.

Reference is hereby made to that certain Agreement and Plan of Merger, dated as of May 7, 2021 (the “Merger Agreement”), by and among
ServiceNow, Inc., the Company and certain other parties thereto, pursuant to which, upon the terms and subject to the conditions set forth therein,
LightStep will merge into a subsidiary of ServiceNow, Inc. (the “Transaction”). This grant of RSUs is contingent upon the Closing (as defined in the
Merger Agreement) of the Transaction and if the Closing does not occur, then the RSUs will be cancelled without consideration and Grantee shall
have no rights hereunder.

Name of Grantee

(“Grantee” or “you”): «Name»

Total Number of RSUs

(the “Total RSUs”) «RSUs»

Date of Grant: «June 14, 2021»

Expiration Date: The date on which settlement of all RSU’s granted hereunder occurs, with earlier expiration upon the

Termination Date.

Vesting Schedule: Subject to the limitations set forth in this Notice, the Plan and the Agreement, the RSUs will vest in
accordance with the following schedule:

[ ®]1% of the Total RSUs shall vest on the Vesting Cliff Date (as defined below), and thereafter,
approximately 6.25% of the Total RSUs (rounded down) shall vest on each of the eleven Quarterly
Vesting Dates (as defined below) that occur after the Vesting Cliff Date and the remaining Total RSUs
shall vest on the twelfth Quarterly Vesting Date that occurs after the Vesting Cliff Date, subject to
Grantee’s continued Service on the applicable vesting date and the occurrence of the Closing.
“Vesting CIliff Date” means [e].

“Quarterly Vesting Dates” with respect to any calendar year means February 7, May 7, August 7 and
November 7 for grants made in calendar year 2021, provided, to the extent any of such dates occurs
on a weekend day or U.S. federal holiday, the Quarterly Vesting Date will be deemed to occur instead
on the immediately preceding trading day that is not a weekend day or U.S. federal holiday

By signing below, Grantee and the Company agree that the RSUs are granted under, and governed by the terms and conditions of, the Company’s
2013 Stock Plan (the “Plan”) and this Notice of Global Restricted Stock Unit Award (the “Notice”) and the Global Restricted Stock Unit Award
Agreement, including any appendix to the Global Restricted Stock Unit Award Agreement for Grantee’s country (the “Appendix”) (the Notice, the
Global Restricted Stock Unit Award Agreement and the Appendix are collectively referred to as the “Agreement”). Section 10 of the Global
Restricted Stock Unit Award Agreement includes important acknowledgements of Grantee. Grantee acknowledges that the vesting of the RSUs
pursuant to this Notice is earned only by continuing Service (as defined in the Plan).

Grantee has read both the Agreement and the Plan. By accepting the RSUs, Grantee consents to the electronic delivery as set forth in the Agreement.
To accept the RSUs, Grantee should accept the award of RSUs in Carta as



promptly as possible, but in any case, within thirty (30) days of the Date of Grant. If Grantee fails to accept the RSUs within thirty (30) days of the
Date of Grant, such award may be cancelled and of no further effect, unless otherwise determined by the Committee.

GRANTEE:




THE RSUS GRANTED PURSUANT TO THE NOTICE AND THIS AGREEMENT AND THE SHARES ISSUABLE THEREUNDER HAVE
NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “ACT”), AND MAY NOT BE SOLD,
PLEDGED, OR OTHERWISE TRANSFERRED WITHOUT AN EFFECTIVE REGISTRATION THEREOF UNDER SUCH ACT OR AN
OPINION OF COUNSEL, SATISFACTORY TO THE COMPANY AND ITS COUNSEL, THAT SUCH REGISTRATION IS NOT
REQUIRED.

LIGHTSTEP, INC. 2013 STOCK PLAN:
GLOBAL RESTRICTED UNIT AWARD AGREEMENT

SECTION 1. GRANT OF RESTRICTED STOCK UNITS.

Grant. On the terms and conditions set forth in the Notice of Global Restricted Stock Unit Award (the “Notice”) and this Agreement, the
Company grants to you on the Date of Grant the total number of RSUSs set forth in the Notice. Each RSU represents the right to receive one Share
on the terms and conditions set forth in this Agreement.

Consideration. No payment is required for the RSUs that have been granted to you.

Nature of Units; No Rights As a Stockholder. Your RSUs are mere bookkeeping entries and represent only the Company’s unfunded and
unsecured promise to issue Shares on a future date under specified conditions. As a holder of RSUs, you have no rights other than the rights of a
general creditor of the Company. Your RSUs carry neither voting rights nor rights to cash dividends. Dividends, if any (whether in cash or Shares)
shall not be credited to you. You have no rights as a stockholder of the Company unless and until your RSUSs are settled pursuant to Section 2.

Stock Plan and Defined Terms. Your RSUs are granted pursuant to the Plan, a copy of which you acknowledge having received. The provisions
of the Plan are incorporated into this Agreement by this reference. Except as otherwise defined in this Agreement (including without limitation
Section 11 hereof), capitalized terms shall have the meaning ascribed to such terms in the Plan.

Appendix. Notwithstanding any provisions in this Agreement, the RSUs shall be subject to any special terms and conditions set forth in any
appendix to this Agreement for your country of residence. Moreover, if you relocate to another country, the special terms and conditions for such
country will apply to you to the extent the Company determines that the application of such terms and conditions is necessary or advisable for
legal or administrative reasons. The Appendix constitutes part of this Agreement.

SECTION 2. VESTING, TERMINATION AND SETTLEMENT.

a.

Vesting. The RSUs vest in accordance with the vesting schedule set forth in the Notice. You will receive a benefit with respect to a RSU only if it
vests. For the avoidance of doubt, none of the RSUs will vest if the Closing (as defined in the Notice) does not occur.

Termination. If your Service terminates for any reason, all unvested RSUs shall immediately be forfeited to the Company, and all of your rights
to such RSUs shall immediately terminate. In case of any dispute as to whether a termination of Service has occurred, the Board of Directors shall
have sole discretion to determine whether such termination of Service has occurred and the Termination Date.



c. Part-Time Employment and Leaves of Absence. If you commence working on a part-time basis, then the Company may adjust the vesting
schedule set forth in the Notice at its sole discretion. If you go on a leave of absence, then, to the extent permitted by applicable law, the Company
may adjust or suspend the vesting schedule set forth in the Notice in accordance with the Company’s leave of absence policy or the terms of such
leave. Except as provided in the preceding sentence, Service shall be deemed to continue for any purpose under this Agreement while you are on a
bona fide leave of absence, if (i) such leave was approved by the Company in writing and (ii) continued crediting of Service for such purpose is
expressly required by the terms of such leave or by applicable law (as determined by the Company). Service shall be deemed to terminate when
such leave ends, unless you immediately return to active work when such leave ends.

d. Settlement. The RSUs shall be settled on or as soon as administratively practicable following each vest date under the vesting schedule set forth
in the Notice (and in no event later than 2} months following the end of the year in which such vest date occurs), provided that you continue to
provide Services through such vesting date. Settlement of RSUs shall be in Shares.

i.  The form of any delivery of Shares (e.g., a stock certificate or electronic entry evidencing such shares) shall be determined by the Company.

ii. Notwithstanding the foregoing, no Shares shall be issued to you upon settlement of the RSUs unless and until the Company has determined
that (i) you and the Company have taken any actions required to register the Shares under the Securities Act or to perfect an exemption from
the registration requirements thereof; (ii) any applicable listing requirement of any stock exchange or other securities market on which the
Stock is listed has been satisfied; and (iii) any other applicable provision of federal, State or foreign law has been satisfied. The Company
shall have no liability to issue Shares in respect of the RSUs unless it is able to do so in compliance with applicable law.

SECTION 3. RESTRICTIONS APPLICABLE TO RSUS

These RSUs and the rights and privileges conferred hereby shall not be sold, assigned, transferred, pledged, hypothecated, or
otherwise disposed of by you prior to the settlement of the RSUs other than by will or the laws of descent or distribution or court order, unless
otherwise permitted by the Board of Directors on a case-by-case basis.

SECTION 4. TAXES

a. Withholding Taxes. You acknowledge that, regardless of any action taken by the Company or, if different, your employer (the “Employer”) the
ultimate liability for all income tax, social insurance, payroll tax, fringe benefits tax, payment on account or other tax-related items related to your
participation in the Plan and legally applicable to you (“Tax-Related Items”), is and remains your responsibility and may exceed the amount
actually withheld by the Company or the Employer, if any. You further acknowledge that the Company and/or the Employer (1) make no
representations or undertakings regarding the treatment of any Tax-Related Items in connection with any aspect of the RSUs, including, but not
limited to, the grant, vesting or settlement of the RSUs and the subsequent sale of Shares acquired pursuant to such settlement; and (2) do not
commit to and are under no obligation to structure the terms of the grant or any aspect of the RSU to reduce or eliminate your liability for Tax-
Related Items or achieve any particular tax result. Further, if you are subject to Tax-Related Items in more than one jurisdiction, you acknowledge
that the Company and/or the Employer (or former employer, as applicable) may be required to withhold or account for Tax-Related Items in more
than one jurisdiction.

Prior to any relevant taxable or tax withholding event, as applicable, you agree to make adequate arrangements satisfactory to the Company
and/or the Employer to satisfy all Tax-Related Items. In this regard, you authorize the Company and/or the Employer, or their respective agents, at
their discretion, to satisfy the obligations with regard to all Tax-Related Items by one or a combination of the following:



i. withholding from your wages or other cash compensation paid to you by the Company and/or the Employer;
ii. if the Stock is publicly traded, withholding from proceeds of the sale of Shares acquired upon settlement of the RSUs either through a
voluntary sale or through a mandatory sale arranged by the Company (on your behalf pursuant to this authorization);
iii. withholding in Shares to be issued upon settlement of the RSUs, provided the Company only withholds the amount of Shares necessary to
satisfy the minimum statutory withholding amounts; or
iv. any other arrangement approved by the Board of Directors.

However, if you are subject to Section 16 of the Exchange Act and there is an obligation to withhold Tax-Related Items, then the
Company will withhold in Shares pursuant to (iii) or (iv) above, unless the use of such withholding method has problematic and/or materially adverse
accounting consequences, in which case, the obligation for Tax-Related Items may be satisfied pursuant to (i).

The Company may withhold or account for Tax-Related Items by considering applicable minimum statutory withholding amounts or
other applicable withholding rates, including maximum applicable rates in your jurisdiction(s), in which case you may receive a refund of any over-
withheld amount in cash and will have no entitlement to the equivalent in Shares. If the obligation for Tax-Related Items is satisfied by withholding in
Shares, for tax purposes, you are deemed to have been issued the full number of Shares subject to the vested RSUs, notwithstanding that a number of
the Shares are held back solely for the purpose of paying the Tax-Related Items. The Fair Market Value of these Shares, determined as of the effective
date when taxes otherwise would have been withheld in cash, will be applied as a credit against the Tax-Related Items withholding.

Finally, you agree to pay to the Company or the Employer any amount of Tax-Related Items that the Company or the Employer may
be required to withhold or account for as a result of your participation in the Plan that cannot be satisfied by the means previously described. The
Company may refuse to issue or deliver the Shares or the proceeds of the sale of Shares, if you fail to comply with your obligations in connection
with the Tax-Related Items.

b. Section 409A. The settlement of these RSUs is intended to be exempt from the application of Code Section 409A pursuant to the “short-term
deferral exemption” in Treasury Regulation 1.409A-1(b)(4) and shall be administered and interpreted in a manner that complies with such
exemption. To the extent that any provision of this Agreement is ambiguous as to its exemption from Code Section 409A, the provision shall be
read in such a manner so that all payments hereunder are exempt from Code Section 409A. Notwithstanding the foregoing, if this award of RSUs
is interpreted as not being exempt from Code Section 409A, it shall be interpreted to comply with the requirements of Code Section 409A so that
this award is not subject to additional tax or interest under Code Section 409A. In this regard, to the extent necessary to comply with or qualify
for an exemption from Code Section 409A, any reference to “termination of employment” or similar terms will mean your “separation from
service” within the meaning of Code Section 409A(2)(A)(i) (a “Separation”). In addition, if this award is payable upon your Separation and you
are a “specified employee” of the Company or any affiliate thereof within the meaning of Code Section 409A(a)(2)(B)(i) on the day of your
Separation, then no such payment shall be made prior to the date that is the earlier of (i) six months and one day after your Separation, or (ii) your
death, but only to the extent such delay is necessary so that this award is not subject to additional tax or interest under Code Section 409A. Each
installment of your RSUs that vests is intended to constitute a separate payment for purposes of Code Section 409A.



SECTION 5. RIGHT OF FIRST REFUSAL

a. Right of First Refusal. In the event that you propose to sell, pledge or otherwise transfer to a third party any Shares acquired under this
Agreement, or any interest in such Shares, the Company shall have the Right of First Refusal with respect to all (and not less than all) of such
Shares. If you desire to transfer Shares acquired under this Agreement, you must give a written Transfer Notice to the Company describing fully
the proposed transfer, including the number of Shares proposed to be transferred, the proposed transfer price, the name and address of the
proposed Transferee and proof satisfactory to the Company that the proposed sale or transfer will not violate any applicable federal, State or
foreign securities laws. The Transfer Notice shall be signed both by you and by the proposed Transferee and must constitute a binding
commitment of both parties to the transfer of the Shares. The Company shall have the right to purchase all, and not less than all, of the Shares on
the terms of the proposal described in the Transfer Notice (subject, however, to any change in such terms permitted under Subsection (b) below)
by delivery of a notice of exercise of the Right of First Refusal within 30 days after the date when the Transfer Notice was received by the
Company.

b. Transfer of Shares. If the Company fails to exercise its Right of First Refusal within 30 days after the date when it received the Transfer Notice,
you may, not later than 90 days following receipt of the Transfer Notice by the Company, conclude a transfer of the Shares subject to the Transfer
Notice on the terms and conditions no less favorable to you than those described in the Transfer Notice, provided that any such sale is made in
compliance with applicable federal, State and foreign securities laws and not in violation of any other contractual restrictions to which you are
bound. Any proposed transfer on terms and conditions less favorable than those described in the Transfer Notice, as well as any subsequent
proposed transfer by you, shall again be subject to the Right of First Refusal and shall require compliance with the procedure described in
Subsection (a) above. If the Company exercises its Right of First Refusal, the parties shall consummate the sale of the Shares on the terms set
forth in the Transfer Notice within 60 days after the date when the Company received the Transfer Notice (or within such longer period as may
have been specified in the Transfer Notice); provided, however, that in the event the Transfer Notice provided that payment for the Shares was to
be made in a form other than cash or cash equivalents paid at the time of transfer, the Company shall have the option of paying for the Shares with
cash or cash equivalents equal to the present value of the consideration described in the Transfer Notice.

c. Additional or Exchanged Securities and Property. In the event of a merger or consolidation of the Company, a sale of all or substantially all of
the Company’s stock or assets, any other corporate reorganization, a stock split, the declaration of a stock dividend, the declaration of an
extraordinary dividend payable in a form other than stock, a spin-off, an adjustment in conversion ratio, a recapitalization or a similar transaction
affecting the Company’s outstanding securities, any securities or other property (including cash or cash equivalents) that are by reason of such
transaction exchanged for, or distributed with respect to, any Shares subject to this Section 5 shall immediately be subject to the Right of First
Refusal. Appropriate adjustments to reflect the exchange or distribution of such securities or property shall be made to the number and/or class of
the Shares subject to this Section 5.

d. Termination of Right of First Refusal. Any other provision of this Section 5 notwithstanding, in the event that the Stock is readily tradable on
an established securities market when you desire to transfer Shares, the Company shall have no Right of First Refusal, and you shall have no
obligation to comply with the procedures prescribed by Subsections (a) and (b) above.

e. Permitted Transfers. This Section 5 shall not apply to (i) a transfer by beneficiary designation, will or intestate succession or (ii) a transfer to one
or more members of your Immediate Family or to a trust established by you solely for the exclusive benefit of you and/or one or more members
of your Immediate Family, provided in either case that the Transferee agrees in writing on a form prescribed by the Company to be bound by all
provisions of this Agreement. If you transfer any Shares acquired under this Agreement, either under this Subsection (e) or after the Company has
failed to exercise the Right of First Refusal, then this Agreement shall apply to the Transferee to the same extent as to you.



f. Termination of Rights as Stockholder. If the Company makes available, at the time and place and in the amount and form provided in this
Agreement, the consideration for the Shares to be purchased in accordance with this Section 5, then after such time the person from whom such
Shares are to be purchased shall no longer have any rights as a holder of such Shares (other than the right to receive payment of such
consideration in accordance with this Agreement). Such Shares shall be deemed to have been purchased in accordance with the applicable
provisions hereof, whether or not the certificate(s) therefor have been delivered as required by this Agreement.

g. Assignment of Right of First Refusal. The Board of Directors may freely assign the Company’s Right of First Refusal, in whole or in part. Any
person who accepts an assignment of the Right of First Refusal from the Company shall assume all of the Company’s rights and obligations under
this Section 5.

SECTION 6. NO REGISTRATION RIGHTS

The Company may, but shall not be obligated to, register or qualify the sale of Shares under the Securities Act or any other applicable
law. The Company shall not be obligated to take any affirmative action in order to cause the sale of Shares under this Agreement to comply with any
law.

SECTION 7. RESTRICTIONS APPLICABLE TO SHARES

a. General Restrictions. Unless the Stock is readily tradeable on an established securities market, the transfer of any of the Shares acquired
pursuant to this Agreement (or any interest therein) shall, at the Company’s request, be conditioned upon (i) effecting such transfer pursuant to a
form of stock transfer agreement prescribed by the Company and (ii) payment of a transfer fee not to exceed $5,000.

b. Securities Law Restrictions. Regardless of whether the offer and sale of Shares under the Plan have been registered under the Securities Act or
have been registered or qualified under the securities laws of any State or other relevant jurisdiction, the Company at its discretion may impose
restrictions upon the sale, pledge or other transfer of such Shares (including the placement of appropriate legends on the stock certificates (or
electronic equivalent) or the imposition of stop-transfer instructions) and may refuse (or may be required to refuse) to transfer Shares acquired
hereunder (or Shares proposed to be transferred in a subsequent transfer) if, in the judgment of the Company, such restrictions, legends or refusal
are necessary or appropriate to achieve compliance with the Securities Act or other relevant securities or other laws, including without limitation
under Regulation S of the Securities Act or pursuant to another available exemption from registration.

c. Market Stand-Off. In connection with any underwritten public offering by the Company of its equity securities pursuant to an effective
registration statement filed under the Securities Act, including the Company’s initial public offering, you or a Transferee shall not directly or
indirectly sell, make any short sale of, loan, hypothecate, pledge, offer, grant or sell any option or other contract for the purchase of, purchase any
option or other contract for the sale of, or otherwise dispose of or transfer, or agree to engage in any of the foregoing transactions with respect to,
any Shares acquired under this Agreement without the prior written consent of the Company or its managing underwriter. Such restriction (the
“Market Stand-Off”) shall be in effect for such period of time following the date of the final prospectus for the offering as may be requested by
the Company or such underwriter. In no event, however, shall such period exceed 180 days plus such additional period as may reasonably be
requested by the Company or such underwriter to accommodate regulatory restrictions on (i) the publication or other distribution of research
reports or (ii) analyst recommendations and opinions, including (without limitation) the restrictions set forth in Rule 2711(f)(4) of the National
Association of Securities Dealers and Rule 472(f)(4) of the New York Stock Exchange, as amended, or any similar successor rules. The Market
Stand-Off shall in any event terminate no later than two years after the date of the Company’s initial public offering. In the event of the
declaration of a stock dividend, a spin-off, a stock split, an adjustment in conversion ratio, a recapitalization or a similar transaction affecting the
Company’s outstanding securities without receipt of consideration, any new, substituted or additional securities which are by reason of such
transaction distributed with respect to any Shares subject to the Market Stand-Off, or into which such Shares thereby become convertible, shall
immediately be subject to the Market Stand-Off. In order to enforce the Market Stand-Off, the Company may impose stop-transfer instructions
with respect to the Shares acquired under this Agreement until the end of the applicable stand-off period. The Company’s underwriters shall be



beneficiaries of the agreement set forth in this Subsection (c). This Subsection (c) shall not apply to Shares registered in the public offering under
the Securities Act.

Investment Intent at Grant. You represent and agree that the Shares to be acquired upon settlement of the RSUs will be acquired for investment,
and not with a view to the sale or distribution thereof.

Investment Intent at Settlement. In the event that the sale of Shares under the Plan is not registered under the Securities Act but an exemption is
available that requires an investment representation or other representation, you shall represent and agree at the time of issuance that the Shares
being acquired upon settlement of the RSUs are being acquired for investment, and not with a view to the sale or distribution thereof, and shall
make such other representations as are deemed necessary or appropriate by the Company and its counsel.

Rights of the Company. The Company shall not be required to (i) transfer on its books any Shares that have been sold or transferred in
contravention of this Agreement or (ii) treat as the owner of Shares, or otherwise to accord voting, dividend or liquidation rights to, any
Transferee to whom the Shares have been transferred in contravention of this Agreement.

Legends. All certificates evidencing the Shares issued under this Agreement shall bear the following legend:

“THE SHARES REPRESENTED HEREBY (AND ANY INTEREST THEREIN) MAY NOT BE SOLD, ASSIGNED, TRANSFERRED,
ENCUMBERED OR IN ANY MANNER DISPOSED OF, EXCEPT IN COMPLIANCE WITH THE TERMS THE RESTRICTED STOCK
UNIT AGREEMENT PURSUANT TO WHICH SUCH SHARES WERE ACQUIRED. SUCH AGREEMENT GRANTS TO THE COMPANY
CERTAIN RIGHTS OF FIRST REFUSAL UPON AN ATTEMPTED TRANSFER OF THE SHARES. IN ADDITION, THE SHARES ARE
SUBJECT TO RESTRICTIONS ON TRANSFER. AS SET FORTH IN SUCH RESTRICTED STOCK UNIT AGREEMENT, THE
SECRETARY OF THE COMPANY WILL UPON WRITTEN REQUEST FURNISH A COPY OF SUCH RESTRICTED STOCK UNIT
AGREEMENT TO THE HOLDER HEREOF WITHOUT CHARGE.”

All certificates evidencing Shares issued under this Agreement in an unregistered transaction shall bear the following legend (and such other
restrictive legends as are required or deemed advisable under the provisions of any applicable law):

“THE SHARES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED (THE “ACT”) OR ANY SECURITIES LAWS OF ANY U.S. STATE, AND MAY NOT BE SOLD, REOFFERED, PLEDGED,
ASSIGNED, ENCUMBERED OR OTHERWISE TRANSFERRED OR DISPOSED OF WITHOUT AN EFFECTIVE REGISTRATION
THEREOF UNDER SUCH ACT OR AN OPINION OF COUNSEL, SATISFACTORY TO THE COMPANY AND ITS COUNSEL, THAT
SUCH REGISTRATION IS NOT REQUIRED. IN THE ABSENCE OF REGISTRATION OR THE AVAILABILITY (CONFIRMED BY
OPINION OF COUNSEL) OF AN ALTERNATIVE EXEMPTION FROM REGISTRATION UNDER THE ACT (INCLUDING WITHOUT
LIMITATION IN ACCORDANCE WITH REGULATION S UNDER THE ACT), THESE SHARES MAY NOT BE SOLD, REOFFERED,
PLEDGED, ASSIGNED, ENCUMBERED OR OTHERWISE TRANSFERRED OR DISPOSED OF. HEDGING TRANSACTIONS
INVOLVING THESE SHARES MAY NOT BE CONDUCTED UNLESS IN COMPLIANCE WITH THE ACT.”

Removal of Legends. If, in the opinion of the Company and its counsel, any legend placed on a stock certificate representing Shares issued under
this Agreement is no longer required, the holder of such certificate shall be entitled to exchange such certificate for a certificate representing the
same number of Shares but without such legend.

Administration. Any determination by the Company and its counsel in connection with any of the matters set forth in this Section 7 shall be
conclusive and binding on you and all other persons.



SECTION 8. ADJUSTMENT OF SHARES

In the event of any transaction described in Section 9(a) of the Plan, the terms of these RSUs (including, without limitation, the
number and kind of shares subject to these RSUs) shall be adjusted as set forth in Section 9(a) of the Plan. In the event that the Company is a party to
a merger or consolidation or in the event of a sale of all or substantially all of the Company’s stock or assets, your RSUs shall be subject to the
treatment provided by the Board of Directors in its sole discretion, as provided in Section 9(b) of the Plan, provided that, notwithstanding anything to
the contrary herein, in the event of the consummation of the transactions contemplated by the Merger Agreement (as defined in the Notice), your
RSUs shall be subject to the treatment set forth in the Merger Agreement. Any additional RSUs and any new, substituted or additional shares, cash or
property that become subject to this award as a result of any such transaction shall be subject to the same conditions and restrictions as applicable to
the RSUs to which they relate.

SECTION 9. MISCELLANEOUS PROVISIONS

a. No Retention Rights. Nothing in the Agreement or in the Plan shall confer upon you any right to continue in Service in any capacity for any
period of specific duration or interfere with or otherwise restrict in any way the rights of the Company (or any Parent or Subsidiary employing or
retaining you) or of you, which rights are hereby expressly reserved by each, to terminate your Service at any time and for any reason, with or
without cause.

b. Imposition of Other Requirements. The Company reserves the right to impose other requirements on your participation in the Plan, on the
RSUs and on any Shares acquired under the Plan, to the extent the Company determines it is necessary or advisable for legal or administrative
reasons, and to require you to sign any additional agreements or undertakings that may be necessary to accomplish the foregoing.

c. Notice. Any notice required by the terms of this Agreement shall be given in writing. It shall be deemed effective upon (i) personal delivery, (ii)
deposit with the United States Postal Service, by registered or certified mail, with postage and fees prepaid, (iii) deposit with Federal Express
Corporation, with shipping charges prepaid or (iv) deposit with any internationally recognized express mail courier service. Notice shall be
addressed to the Company at its principal executive office and to you at the address that you most recently provided to the Company in
accordance with this Subsection (c). In addition, to the extent required or permitted pursuant to the rules established by the Company from time to
time, notices may be delivered electronically.

d. Modifications and Waivers. No provision of this Agreement shall be modified, waived or discharged unless the modification, waiver or
discharge is agreed to in writing and signed by you and by an authorized officer of the Company (other than you). No waiver by either party of
any breach of, or of compliance with, any condition or provision of this Agreement by the other party shall be considered a waiver of any other
condition or provision or of the same condition or provision at another time.

e. Entire Agreement. The Notice, this Agreement and the Plan constitute the entire understanding between you and the Company regarding the
subject matter hereof and supersede any other agreements, representations or understandings (whether oral or written and whether express or
implied) that relate to the subject matter hereof.

f. Choice of Law. This Agreement and all acts and transactions pursuant hereto and the rights and obligations of the parties hereto shall be
governed, construed and interpreted in accordance with the laws of the State of Delaware, without giving effect to principles of conflicts of law.
For purposes of litigating any dispute that arises directly or indirectly from the relationship of the parties evidenced by this grant, the parties
hereby submit to and consent to the exclusive jurisdiction of the State of California and agree that such litigation shall be conducted only in the
courts of San Jose, California, or the federal courts for the United States for the Northern District of California, and no other courts, where this
grant is made and/or to be performed.



g.

Severability. If one or more provisions of this Agreement are held to be unenforceable, the parties agree to renegotiate such provision in good
faith. In the event that the parties cannot reach a mutually agreeable and enforceable replacement for such provision, then (i) such provision shall
be excluded from this Agreement, (ii) the balance of this Agreement shall be interpreted as if such provision were so excluded and (iii) the
balance of this Agreement shall be enforceable in accordance with its terms.

Successors and Assigns. Except as otherwise expressly provided to the contrary, the provisions of this Agreement shall inure to the benefit of,
and be binding upon, the Company and its successors and assigns and be binding upon you and your legal representatives, heirs, legatees,
distributees, assigns and transferees by operation of law, whether or not any such person has become a party to this Agreement or has agreed in
writing to join herein and to be bound by the terms, conditions and restrictions hereof.

SECTION 10. ACKNOWLEDGEMENTS.

In addition to the other terms, conditions and restrictions imposed on your RSUs and the Shares issuable upon settlement of your

RSUs pursuant to this Agreement and the Plan, you expressly acknowledge being subject to Sections 5 (Right of First Refusal) and 7 (Restrictions
Applicable to Shares, including without limitation the Market Stand-Off), as well as the following provisions:

a.

Tax Consequences. You acknowledge that there will be tax consequences upon vesting and/or settlement of the RSUs and/or disposition of the
Shares, if any, received hereunder, and you should consult a tax adviser regarding your tax obligations prior to such event. You acknowledge that
the Company is not providing any tax, legal, or financial advice, nor is the Company making any recommendations regarding your participation
in the Plan or acquisition or sale of Shares subject to this award. You are hereby advised to consult with your own personal tax, legal, and
financial advisors regarding your participation in the Plan. You further acknowledge that the Company (i) makes no representations or
undertakings regarding the tax treatment of the award of RSUs, including, but not limited to the grant, vesting, or settlement of the RSUs, and the
subsequent sale of Shares acquired pursuant to such RSUs, and (ii) does not commit to and is under no obligation to structure the terms of the
grant of the RSUs to reduce or eliminate your tax liability or achieve any particular tax result. You agree that the Company does not have a duty to
design or administer the RSUs, the Plan or its other compensation programs in a manner that minimizes your tax liability. You shall not make any
claim against the Company, the Board of Directors, or any of the Company’s officers or employees related to tax matters arising from this award
or your other compensation.

Electronic Delivery of Documents. You acknowledge and agree that the Company may, in its sole discretion, deliver all documents relating to
the Company, the Plan or these RSUs and all other documents that the Company is required to deliver to its security holders (including, without
limitation, disclosures that may be required by the Securities and Exchange Commission) by email or other means of electronic transmission
(including by posting them on a website maintained by the Company or by a third party under contract with the Company). You acknowledge that
you may incur costs in connection with any such delivery by means of electronic transmission, including the cost of accessing the internet and
printing fees, and that an interruption of internet access may interfere with your ability to access the documents.

Waiver of Statutory Information Rights. You acknowledge and agree that, upon issuance of the Shares acquired upon settlement of this RSU
and until the first sale of the Company’s Stock to the general public pursuant to a registration statement filed under the Securities Act, you will be
deemed to have waived any rights you might otherwise have had under Section 220 of the Delaware General Corporation Law (or under similar
rights under other applicable law) to inspect for any proper purpose and to make copies and extracts from the Company’s stock ledger, a list of its
stockholders and its other books and records or the books and records of any subsidiary. This waiver applies only in your capacity as a
stockholder and does not affect any other inspection rights you may have under other law or pursuant to a written agreement with the Company.

Plan Discretionary. You understand and acknowledge that (i) the Plan is entirely discretionary, (ii) the Company and your employer have
reserved the right to amend, suspend or terminate the Plan at any time, (iii) the grant of the RSUs does not in any way create any contractual or
other right to receive additional grants of RSUs (or benefits in lieu of RSUs) at any time or in any amount and (iv) all determinations with respect
to any



additional grants, including (without limitation) the times when RSUs will be granted, the number of Shares offered, and the vesting schedule,
will be at the sole discretion of the Company.

e. Termination of Service. You understand and acknowledge that participation in the Plan ceases upon termination of your Service for any reason,
except as may explicitly be provided otherwise in the Plan or this Agreement.

f. Extraordinary Compensation. The value of your RSUs and the Shares issuable thereunder shall be an extraordinary item of compensation
outside the scope of your employment contract, if any, and shall not be considered a part of your normal or expected compensation for purposes
of calculating severance, resignation, redundancy or end-of-service payments, bonuses, long-service awards, pension or retirement benefits or
similar payments.

g. Authorization to Disclose. You hereby authorize and direct your employer to disclose to the Company or any Subsidiary any information
regarding your employment, the nature and amount of your compensation and the fact and conditions of your participation in the Plan, as your
employer deems necessary or appropriate to facilitate the administration of the Plan.

h. Personal Data Authorization. You consent to the collection, use and transfer of personal data as described in this Subsection (h). You understand
and acknowledge that the Company, your employer and the Company’s other Subsidiaries hold certain personal information regarding you for the
purpose of managing and administering the Plan, including (without limitation) your name, home address, telephone number, date of birth, social
insurance number, salary, nationality, job title, any Shares or directorships held in the Company and details of all RSUs or any other entitlements
to Shares awarded, canceled, exercised, vested, unvested or outstanding in your favor (the “Data”). You further understand and acknowledge that
the Company and/or its Subsidiaries will transfer Data among themselves as necessary for the purpose of implementation, administration and
management of your participation in the Plan and that the Company and/or any Subsidiary may each further transfer Data to any third party
assisting the Company in the implementation, administration and management of the Plan. You understand and acknowledge that the recipients of
Data may be located in the United States or elsewhere. You authorize such recipients to receive, possess, use, retain and transfer Data, in
electronic or other form, for the purpose of administering your participation in the Plan, including a transfer to any broker or other third party with
whom you elect to deposit Shares acquired under the Plan of such Data as may be required for the administration of the Plan and/or the
subsequent holding of Shares on your behalf. You may, at any time, view the Data, require any necessary modifications of Data or withdraw the
consents set forth in this Subsection (h) by contacting the Company in writing.

SECTION 11. DEFINITIONS.

a. “Agreement” shall mean this Global Restricted Stock Unit Award Agreement (including any appendix to the Global Restricted Stock Unit Award
Agreement for your country) and the Notice.

b. “Board of Directors” shall mean the Board of Directors of the Company, as constituted from time to time or, if a Committee has been appointed,
such Committee.

c. “Company” shall mean LightStep, Inc., a Delaware corporation, and its successors.
d. “Date of Grant” means the date specified in the Notice.
e. “Grantee” or “you” shall mean the person named in the Notice.

f. “Immediate Family” shall mean any child, stepchild, grandchild, parent, stepparent, grandparent, spouse, sibling, mother-in-law, father-in-law,
son-in-law, daughter-in-law, brother-in-law or sister-in-law and shall include adoptive relationships.

g. “Merger Agreement” shall mean that certain Agreement and Plan of Merger, dated as of May 7, 2021, by and among ServiceNow, Inc., the
Company and certain other parties thereto.



“Notice” shall mean the Notice of Global Restricted Stock Unit Award.

“Plan” shall mean the LightStep, Inc. 2013 Stock Plan, as in effect on the Date of Grant.

“Right of First Refusal” shall mean the Company’s right of first refusal described in Section 5.

“RSUs” means the Restricted Stock Units granted to you by the Company as set forth in the Notice.

“Service” means service as an Employee, Outside Director or Consultant

. “Termination Date” means the effective date on which you ceased to provide Services, regardless of whether your termination is in breach of
local laws or is later found to be invalid. For purposes of determining the Termination Date, employment shall not be deemed extended by any
notice period or garden leave mandated by local law.

“Transferee” shall mean any person to whom you have directly or indirectly transferred any Shares acquired under this Agreement.

“Transfer Notice” shall mean the notice of a proposed transfer of Shares described in Section 5.



LIGHTSTEP, INC. 2013 STOCK PLAN
NOTICE OF STOCK OPTION (EARLY EXERCISE)

The Optionee has been granted the following option to purchase shares of the Common Stock of LightStep, Inc.:

Name of Optionee:
Total Number of Shares:

Type of Option:

Exercise Price per Share:
Date of Grant:

Date Exercisable:

Vesting Commencement Date:

Vesting Schedule:

Expiration Date:

«Namey
«TotalSharesy»

«ISO» Incentive Stock Option (ISO)
«NSO» Nonstatutory Stock Option (NSO)

$«PricePerShare»
«DateGranty»

This option may be exercised at any time after the Date of Grant for all or any part of the Shares subject to this
option.

«VestComDate»

The Right of Repurchase shall lapse with respect to the first «Percent»% of the Shares subject to this option when
the Optionee completes «CliffPeriod» months of continuous Service beginning with the Vesting Commencement
Date set forth above. The Right of Repurchase shall lapse with respect to an additional «Fraction»% of the Shares
subject to this option when the Optionee completes each month of continuous Service thereafter.

«ExpDate». This option expires earlier if the Optionee’s Service terminates earlier, as provided in Section 6 of the
Stock Option Agreement, or if the Company engages in certain corporate transactions, as provided in Section 8(b)
of the Plan.

By signing below, the Optionee and the Company agree that this option is granted under, and governed by the terms and conditions of, the 2013 Stock
Plan and the Stock Option Agreement. Both of these documents are attached to, and made a part of, this Notice of Stock Option Grant. Section 14 of
the Stock Option Agreement includes important acknowledgements of the Optionee.

Optionee:

LightStep, Inc.
By:
Title:




THE OPTION GRANTED PURSUANT TO THIS AGREEMENT AND THE SHARES ISSUABLE UPON THE EXERCISE THEREOF
HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, AND MAY NOT BE SOLD, PLEDGED, OR
OTHERWISE TRANSFERRED WITHOUT AN EFFECTIVE REGISTRATION THEREOF UNDER SUCH ACT OR AN OPINION OF
COUNSEL, SATISFACTORY TO THE COMPANY AND ITS COUNSEL, THAT SUCH REGISTRATION IS NOT REQUIRED.

LIGHTSTEP, INC. 2013 STOCK PLAN:
STOCK OPTION AGREEMENT (EARLY EXERCISE)

SECTION 1: GRANT OF OPTION.

a. Option. On the terms and conditions set forth in the Notice of Stock Option Grant and this Agreement, the Company grants to the Optionee on
the Date of Grant the option to purchase at the Exercise Price the number of Shares set forth in the Notice of Stock Option Grant. The Exercise
Price is agreed to be at least 100% of the Fair Market Value per Share on the Date of Grant (110% of Fair Market Value if this option is
designated as an ISO in the Notice of Stock Option Grant and Section 3(b) of the Plan applies). This option is intended to be an ISO or an NSO,
as provided in the Notice of Stock Option Grant.

b. $100,000 Limitation. Even if this option is designated as an ISO in the Notice of Stock Option Grant, it shall be deemed to be an NSO to the
extent (and only to the extent) required by the $100,000 annual limitation under Section 422(d) of the Code.

c. Stock Plan and Defined Terms. This option is granted pursuant to the Plan, a copy of which the Optionee acknowledges having received. The
provisions of the Plan are incorporated into this Agreement by this reference. Except as otherwise defined in this Agreement (including without
limitation Section 15 hereof), capitalized terms shall have the meaning ascribed to such terms in the Plan.

SECTION 2: RIGHT TO EXERCISE.

a. Exercisability. Subject to Subsection (b) below and the other conditions set forth in this Agreement, all or part of this option may be exercised
prior to its expiration at the time or times set forth in the Notice of Stock Option Grant. Shares purchased by exercising this option may be subject
to the Right of Repurchase under Section 7.

b. Stockholder Approval. Any other provision of this Agreement notwithstanding, no portion of this option shall be exercisable at any time prior to
the approval of the Plan by the Company’s stockholders.

SECTION 3: NO TRANSFER OR ASSIGNMENT OF OPTION.

Except as otherwise provided in this Agreement, this option and the rights and privileges conferred hereby shall not be sold, pledged
or otherwise transferred (whether by operation of law or otherwise) and shall not be subject to sale under execution, attachment, levy or similar
process.



SECTION 4: EXERCISE PROCEDURES.

a. Notice of Exercise. The Optionee or the Optionee’s representative may exercise this option by: (i) signing and delivering written notice to the
Company pursuant to Section 13(c) specifying the election to exercise this option, the number of Shares for which it is being exercised and the
form of payment and (ii) delivering payment, in a form permissible under Section 5, for the full amount of the Purchase Price (together with any
applicable withholding taxes under Subsection (b)). In the event that this option is being exercised by the representative of the Optionee, the
notice shall be accompanied by proof (satisfactory to the Company) of the representative’s right to exercise this option. In the event of a partial
exercise of this option, Shares shall be deemed to have been purchased in the order in which they vest in accordance with the Notice of Stock
Option Grant.

b. Withholding Taxes. In the event that the Company determines that it is required to withhold any tax (including without limitation any income
tax, social insurance contributions, payroll tax, payment on account or other tax-related items arising in connection with the Optionee’s
participation in the Plan and legally applicable to the Optionee (the “Tax-Related Items”)) as a result of the grant, vesting or exercise of this
option, or as a result of the vesting or transfer of shares acquired upon exercise of this option, the Optionee, as a condition of this option, shall
make arrangements satisfactory to the Company to enable it to satisfy all Tax-Related Items. The Optionee acknowledges that the responsibility
for all Tax-Related Items is the Optionee’s and may exceed the amount actually withheld by the Company (or its affiliate or agent).

c. Issuance of Shares. After satisfying all requirements for exercise of this option, the Company shall cause to be issued one or more certificates
evidencing the Shares for which this option has been exercised. Such Shares shall be registered (i) in the name of the person exercising this
option, (ii) in the names of such person and his or her spouse as community property or as joint tenants with the right of survivorship or (iii) with
the Company’s consent, in the name of a revocable trust. Until the issuance of the Shares has been entered into the books and records of the
Company or a duly authorized transfer agent of the Company, no right to vote, receive dividends or any other right as a stockholder will exist with
respect to such Shares. In the case of Restricted Shares, the Company shall cause such certificates to be deposited in escrow under Section 7(c). In
the case of other Shares, the Company shall cause such certificates to be delivered to or upon the order of the person exercising this option.

SECTION 5: PAYMENT FOR STOCK.
a. Cash. All or part of the Purchase Price may be paid in cash or cash equivalents.

b. Surrender of Stock. At the discretion of the Board of Directors, all or any part of the Purchase Price may be paid by surrendering, or attesting to
the ownership of, Shares that are already owned by the Optionee. Such Shares shall be surrendered to the Company in good form for transfer and
shall be valued at their Fair Market Value as of the date when this option is exercised.

c. Exercise/Sale. All or part of the Purchase Price and any withholding taxes may be paid by the delivery (on a form prescribed by the Company) of
an irrevocable direction to a securities broker approved by the Company to sell Shares and to deliver all or part of the sales proceeds to the
Company. However, payment pursuant to this Subsection (c) shall be permitted only if (i) Stock then is publicly traded and (ii) such payment does
not violate applicable law.

SECTION 6: TERM AND EXPIRATION.
a. Basic Term. This option shall in any event expire on the expiration date set forth in the Notice of Stock Option Grant, which date is 10 years after

the Date of Grant (five years after the Date of Grant if this option is designated as an ISO in the Notice of Stock Option Grant and Section 3(b) of
the Plan applies).



b. Termination of Service. If the Optionee’s Service terminates for any reason, then this option shall expire on the earliest of the following
occasions:
i.  The expiration date determined pursuant to Subsection (a) above; or

The date 12 months after the termination of the Optionee’s Service for any reason. The Optionee may exercise all or part of this option at any
time before its expiration under the preceding sentence, but only to the extent that this option is exercisable for vested Shares on or before the
date when the Optionee’s Service terminates. If the Optionee’s Service terminates due to death, or if the Optionee dies after termination of
Service other than due to death but before the expiration of this option, all or part of this option may be exercised at any time before its
expiration by the executors or administrators of the Optionee’s estate or by any person who has acquired this option directly from the
Optionee by beneficiary designation, bequest or inheritance, but only to the extent that this option had become exercisable before the
Optionee’s Service terminated. When the Optionee’s Service terminates, this option shall expire immediately with respect to the number of
Shares for which this option is not yet exercisable and with respect to any Restricted Shares. Once this option (or portion thereof) has
terminated, the Optionee shall have no further rights with respect to the option (or portion thereof) or to the underlying Shares.

c. Extension of Post-Termination Exercise Periods. Following the date on which the Company’s Stock is first listed for trading on an established
securities market, if during any part of the exercise period described in Subsections (b)(ii) or (iii) above the exercise of this option would be
prohibited solely because the issuance of Shares upon such exercise would violate the registration requirements under the Securities Act or a
similar provision of other applicable law, then instead of terminating at the end of such prescribed period, the then-vested portion of this option
will instead remain outstanding and not expire until the earlier of (i) the expiration date determined pursuant to Section 6(a) above or (ii) the date
on which the then-vested portion of this option has been exercisable without violation of applicable law for the aggregate period (which need not
be consecutive) after termination of the Optionee’s Service specified in the applicable Subsection above.

d. Part-Time Employment and Leaves of Absence. If the Optionee commences working on a part-time basis, then the Company may adjust the
vesting schedule set forth in the Notice of Stock Option Grant. If the Optionee goes on a leave of absence, then the Company may adjust the
vesting schedule set forth in the Notice of Stock Option Grant in accordance with the Company’s leave of absence policy or the terms of such
leave. Except as provided in the preceding sentence, Service shall be deemed to continue for any purpose under this Agreement while the
Optionee is on a bona fide leave of absence, if (i) such leave was approved by the Company in writing and (ii) continued crediting of Service for
such purpose is expressly required by the terms of such leave or by applicable law (as determined by the Company). Service shall be deemed to
terminate when such leave ends, unless the Optionee immediately returns to active work.

e. Notice Concerning ISO Treatment. Even if this option is designated as an ISO in the Notice of Stock Option Grant, it ceases to qualify for
favorable tax treatment as an ISO to the extent that it is exercised:

i.  More than three months after the date when the Optionee ceases to be an Employee for any reason other than death or permanent and
total disability (as defined in Section 22(e)(3) of the Code);

iii. More than 12 months after the date when the Optionee ceases to be an Employee by reason of permanent and total disability (as
defined in Section 22(e)(3) of the Code); or

iv. More than three months after the date when the Optionee has been on a leave of absence for three months, unless the Optionee’s
reemployment rights following such leave were guaranteed by statute or by contract.



SECTION 7: RIGHT OF REPURCHASE

a. Scope of Repurchase Right. Until they vest in accordance with the Notice of Stock Option Grant and Subsection (b) below, the Shares acquired
under this Agreement shall be Restricted Shares and shall be subject to the Company’s Right of Repurchase. The Company, however, may decline
to exercise its Right of Repurchase or may exercise its Right of Repurchase only with respect to a portion of the Restricted Shares. The Company
may exercise its Right of Repurchase only during the Repurchase Period following the termination of the Optionee’s Service, but the Right of
Repurchase may be exercised automatically under Subsection (d) below. If the Right of Repurchase is exercised, the Company shall pay the
Optionee an amount equal to the lower of (i) the Exercise Price of each Restricted Share being repurchased or (ii) the Fair Market Value of such
Restricted Share at the time the Right of Repurchase is exercised.

b. Lapse of Repurchase Right. The Right of Repurchase shall lapse with respect to the Restricted Shares in accordance with the vesting schedule
set forth in the Notice of Stock Option Grant.

c. Escrow. Upon issuance, the certificate(s) for Restricted Shares shall be deposited in escrow with the Company to be held in accordance with the
provisions of this Agreement. Any additional or exchanged securities or other property described in Subsection (f) below shall immediately be
delivered to the Company to be held in escrow. All ordinary cash dividends on Restricted Shares (or on other securities held in escrow) shall be
paid directly to the Optionee and shall not be held in escrow. Restricted Shares, together with any other assets held in escrow under this
Agreement, shall be (i) surrendered to the Company for repurchase upon exercise of the Right of Repurchase or the Right of First Refusal or (ii)
released to the Optionee upon his or her request to the extent that the Shares have ceased to be Restricted Shares (but not more frequently than
once every six months). In any event, all Shares that have ceased to be Restricted Shares, together with any other vested assets held in escrow
under this Agreement, shall be released within 90 days after the earlier of (i) the termination of the Optionee’s Service or (ii) the lapse of the Right
of First Refusal.

d. Exercise of Repurchase Right. The Company shall be deemed to have exercised its Right of Repurchase automatically for all Restricted Shares
as of the commencement of the Repurchase Period, unless the Company during the Repurchase Period notifies the holder of the Restricted Shares
pursuant to Section 13(c) that it will not exercise its Right of Repurchase for some or all of the Restricted Shares. The Company shall pay to the
holder of the Restricted Shares the purchase price determined under Subsection (a) above for the Restricted Shares being repurchased. Payment
shall be made in cash or cash equivalents and/or by canceling indebtedness to the Company incurred by the Optionee in the purchase of the
Restricted Shares. The certificate(s) representing the Restricted Shares being repurchased shall be delivered to the Company.

e. Termination of Rights as Stockholder. If the Right of Repurchase is exercised in accordance with this Section 7 and the Company makes
available the consideration for the Restricted Shares being repurchased, then the person from whom the Restricted Shares are repurchased shall no
longer have any rights as a holder of the Restricted Shares (other than the right to receive payment of such consideration). Such Restricted Shares
shall be deemed to have been repurchased pursuant to this Section 7, whether or not the certificate(s) for such Restricted Shares have been
delivered to the Company or the consideration for such Restricted Shares has been accepted.

f. Additional or Exchanged Securities and Property. In the event of a merger or consolidation of the Company, a sale of all or substantially all of
the Company’s stock or assets, any other corporate reorganization, a stock split, the declaration of a stock dividend, the declaration of an
extraordinary dividend payable in a form other than stock, a spin-off, an adjustment in conversion ratio, a recapitalization or a similar transaction
affecting the Company’s outstanding securities, any securities or other property (including cash or cash equivalents) that are by reason of such
transaction exchanged for, or distributed with respect to, any Restricted Shares shall immediately be subject to the Right of Repurchase.
Appropriate adjustments to reflect the exchange or distribution of such securities or property shall be made to the number and/or class of the
Restricted Shares. Appropriate adjustments shall also be made to the price per share to be paid upon the exercise of the Right of Repurchase,
provided that the aggregate purchase price payable for the Restricted



Shares shall remain the same. In the event of any transaction described in Section 8(b) of the Plan or any other corporate reorganization, the Right
of Repurchase may be exercised by the Company’s successor.

g. Transfer of Restricted Shares. The Optionee shall not transfer, assign, encumber or otherwise dispose of any Restricted Shares without the
Company’s written consent, except as provided in the following sentence. The Optionee may transfer Restricted Shares to one or more members
of the Optionee’s Immediate Family or to a trust established by the Optionee for the benefit of the Optionee and/or one or more members of the
Optionee’s Immediate Family, provided in either case that the Transferee agrees in writing on a form prescribed by the Company to be bound by
all provisions of this Agreement. If the Optionee transfers any Restricted Shares, then this Agreement shall apply to the Transferee to the same
extent as to the Optionee.

h. Assignment of Repurchase Right. The Board of Directors may freely assign the Company’s Right of Repurchase, in whole or in part. Any
person who accepts an assignment of the Right of Repurchase from the Company shall assume all of the Company’s rights and obligations under
this Section 7.

SECTION 8: RIGHT OF FIRST REFUSAL.

a. Right of First Refusal. In the event that the Optionee proposes to sell, pledge or otherwise transfer to a third party any Shares acquired under this
Agreement, or any interest in such Shares, the Company shall have the Right of First Refusal with respect to all (and not less than all) of such
Shares. If the Optionee desires to transfer Shares acquired under this Agreement, the Optionee shall give a written Transfer Notice to the
Company describing fully the proposed transfer, including the number of Shares proposed to be transferred, the proposed transfer price, the name
and address of the proposed Transferee and proof satisfactory to the Company that the proposed sale or transfer will not violate any applicable
federal, State or foreign securities laws. The Transfer Notice shall be signed both by the Optionee and by the proposed Transferee and must
constitute a binding commitment of both parties to the transfer of the Shares. The Company shall have the right to purchase all, and not less than
all, of the Shares on the terms of the proposal described in the Transfer Notice (subject, however, to any change in such terms permitted under
Subsection (b) below) by delivery of a notice of exercise of the Right of First Refusal within 30 days after the date when the Transfer Notice was
received by the Company.

b. Transfer of Shares. If the Company fails to exercise its Right of First Refusal within 30 days after the date when it received the Transfer Notice,
the Optionee may, not later than 90 days following receipt of the Transfer Notice by the Company, conclude a transfer of the Shares subject to the
Transfer Notice on the terms and conditions described in the Transfer Notice, provided that any such sale is made in compliance with applicable
federal, State and foreign securities laws and not in violation of any other contractual restrictions to which the Optionee is bound. Any proposed
transfer on terms and conditions different from those described in the Transfer Notice, as well as any subsequent proposed transfer by the
Optionee, shall again be subject to the Right of First Refusal and shall require compliance with the procedure described in Subsection (a) above.
If the Company exercises its Right of First Refusal, the parties shall consummate the sale of the Shares on the terms set forth in the Transfer
Notice within 60 days after the date when the Company received the Transfer Notice (or within such longer period as may have been specified in
the Transfer Notice); provided, however, that in the event the Transfer Notice provided that payment for the Shares was to be made in a form
other than cash or cash equivalents paid at the time of transfer, the Company shall have the option of paying for the Shares with cash or cash
equivalents equal to the present value of the consideration described in the Transfer Notice.

c. Additional or Exchanged Securities and Property. In the event of a merger or consolidation of the Company, a sale of all or substantially all of
the Company’s stock or assets, any other corporate reorganization, a stock split, the declaration of a stock dividend, the declaration of an
extraordinary dividend payable in a form other than stock, a spin-off, an adjustment in conversion ratio, a recapitalization or a similar transaction
affecting the Company’s outstanding securities, any securities or other property (including cash or cash equivalents) that are by reason of such
transaction exchanged for, or distributed with respect to, any Shares subject to this Section 8 shall immediately be subject to the Right of First
Refusal. Appropriate adjustments to reflect the exchange or distribution of such securities or property shall be made to the number and/or class of
the Shares subject to this Section 8.



Termination of Right of First Refusal. Any other provision of this Section 8 notwithstanding, in the event that the Stock is readily tradable on
an established securities market when the Optionee desires to transfer Shares, the Company shall have no Right of First Refusal, and the Optionee
shall have no obligation to comply with the procedures prescribed by Subsections (a) and (b) above.

Permitted Transfers. This Section 8 shall not apply to (i) a transfer by beneficiary designation, will or intestate succession or (ii) a transfer to one
or more members of the Optionee’s Immediate Family or to a trust established by the Optionee for the benefit of the Optionee and/or one or more
members of the Optionee’s Immediate Family, provided in either case that the Transferee agrees in writing on a form prescribed by the Company
to be bound by all provisions of this Agreement. If the Optionee transfers any Shares acquired under this Agreement, either under this Subsection
(e) or after the Company has failed to exercise the Right of First Refusal, then this Agreement shall apply to the Transferee to the same extent as
to the Optionee.

Termination of Rights as Stockholder. If the Company makes available, at the time and place and in the amount and form provided in this
Agreement, the consideration for the Shares to be purchased in accordance with this Section 8, then after such time the person from whom such
Shares are to be purchased shall no longer have any rights as a holder of such Shares (other than the right to receive payment of such
consideration in accordance with this Agreement). Such Shares shall be deemed to have been purchased in accordance with the applicable
provisions hereof, whether or not the certificate(s) therefor have been delivered as required by this Agreement.

Assignment of Right of First Refusal. The Board of Directors may freely assign the Company’s Right of First Refusal, in whole or in part. Any
person who accepts an assignment of the Right of First Refusal from the Company shall assume all of the Company’s rights and obligations under
this Section 8.

SECTION 9: LEGALITY OF INITIAL ISSUANCE.

b.

C.

No Shares shall be issued upon the exercise of this option unless and until the Company has determined that:

It and the Optionee have taken any actions required to register the Shares under the Securities Act or to perfect an exemption from the registration
requirements thereof;

Any applicable listing requirement of any stock exchange or other securities market on which Stock is listed has been satisfied; and

Any other applicable provision of federal, State or foreign law has been satisfied.

SECTION 10: NO REGISTRATION RIGHTS.

The Company may, but shall not be obligated to, register or qualify the sale of Shares under the Securities Act or any other applicable

law. The Company shall not be obligated to take any affirmative action in order to cause the sale of Shares under this Agreement to comply with any

law.

SECTION 11: RESTRICTIONS ON TRANSFER OF SHARES.

Securities Law Restrictions. Regardless of whether the offer and sale of Shares under the Plan have been registered under the Securities Act or
have been registered or qualified under the securities laws of any State or other relevant jurisdiction, the Company at its discretion may impose
restrictions upon the sale, pledge or other transfer of such Shares (including the placement of appropriate legends on the stock certificates (or
electronic equivalent) or the imposition of stop-transfer instructions) and may refuse (or may be required to refuse) to transfer Shares acquired
hereunder (or Shares proposed to be transferred in a subsequent transfer) if, in the judgment of the Company, such restrictions, legends or refusal
are necessary or appropriate to achieve compliance with the Securities Act or other relevant securities or other laws, including without limitation
under Regulation S of the Securities Act or pursuant to another available exemption from registration.



Market Stand-Off. In connection with any underwritten public offering by the Company of its equity securities pursuant to an effective
registration statement filed under the Securities Act, including the Company’s initial public offering, the Optionee or a Transferee shall not
directly or indirectly sell, make any short sale of, loan, hypothecate, pledge, offer, grant or sell any option or other contract for the purchase of,
purchase any option or other contract for the sale of, or otherwise dispose of or transfer, or agree to engage in any of the foregoing transactions
with respect to, any Shares acquired under this Agreement without the prior written consent of the Company or its managing underwriter. Such
restriction (the “Market Stand-Off”) shall be in effect for such period of time following the date of the final prospectus for the offering as may be
requested by the Company or such underwriter. In no event, however, shall such period exceed 180 days plus such additional period as may
reasonably be requested by the Company or such underwriter to accommodate regulatory restrictions on (i) the publication or other distribution of
research reports or (ii) analyst recommendations and opinions, including (without limitation) the restrictions set forth in Rule 2711(f)(4) of the
National Association of Securities Dealers and Rule 472(f)(4) of the New York Stock Exchange, as amended, or any similar successor rules. The
Market Stand-Off shall in any event terminate two years after the date of the Company’s initial public offering. In the event of the declaration of a
stock dividend, a spin-off, a stock split, an adjustment in conversion ratio, a recapitalization or a similar transaction affecting the Company’s
outstanding securities without receipt of consideration, any new, substituted or additional securities which are by reason of such transaction
distributed with respect to any Shares subject to the Market Stand-Off, or into which such Shares thereby become convertible, shall immediately
be subject to the Market Stand-Off. In order to enforce the Market Stand-Off, the Company may impose stop-transfer instructions with respect to
the Shares acquired under this Agreement until the end of the applicable stand-off period. The Company’s underwriters shall be beneficiaries of
the agreement set forth in this Subsection (b). This Subsection (b) shall not apply to Shares registered in the public offering under the Securities
Act.

Investment Intent at Grant. The Optionee represents and agrees that the Shares to be acquired upon exercising this option will be acquired for
investment, and not with a view to the sale or distribution thereof.

Investment Intent at Exercise. In the event that the sale of Shares under the Plan is not registered under the Securities Act but an exemption is
available that requires an investment representation or other representation, the Optionee shall represent and agree at the time of exercise that the
Shares being acquired upon exercising this option are being acquired for investment, and not with a view to the sale or distribution thereof, and
shall make such other representations as are deemed necessary or appropriate by the Company and its counsel, including (if applicable because
the Company is relying on Regulation S under the Securities Act) that as of the date of exercise the Optionee is (i) not a U.S. Person; (ii) not
acquiring the Shares on behalf, or for the account or benefit, of a U.S. Person; and (iii) is not exercising the option in the United States.

Legends. All certificates evidencing Shares purchased under this Agreement shall bear the following legend:

“THE SHARES REPRESENTED HEREBY MAY NOT BE SOLD, ASSIGNED, TRANSFERRED, ENCUMBERED OR IN ANY
MANNER DISPOSED OF, EXCEPT IN COMPLIANCE WITH THE TERMS OF A WRITTEN AGREEMENT BETWEEN THE
COMPANY AND THE REGISTERED HOLDER OF THE SHARES (OR THE PREDECESSOR IN INTEREST TO THE SHARES). SUCH
AGREEMENT GRANTS TO THE COMPANY CERTAIN RIGHTS OF FIRST REFUSAL UPON AN ATTEMPTED TRANSFER OF THE
SHARES AND CERTAIN REPURCHASE RIGHTS UPON TERMINATION OF SERVICE WITH THE COMPANY. IN ADDITION, THE
SHARES ARE SUBJECT TO RESTRICTIONS ON TRANSFER FOR A LIMITED PERIOD FOLLOWING THE EFFECTIVE DATE OF
THE UNDERWRITTEN PUBLIC OFFERING OF THE COMPANY’S SECURITIES AND MAY NOT BE SOLD OR OTHERWISE
DISPOSED OF BY THE HOLDER WITHOUT THE CONSENT OF THE COMPANY OR THE MANAGING UNDERWRITER. THE
SECRETARY OF THE COMPANY WILL UPON WRITTEN REQUEST FURNISH A COPY OF SUCH AGREEMENT TO THE HOLDER
HEREOF WITHOUT CHARGE.”

All certificates evidencing Shares purchased under this Agreement in an unregistered transaction shall bear the following legend (and such
other restrictive legends as are required or deemed advisable under the provisions of any applicable law):



“THE SHARES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED (THE “ACT”) OR ANY SECURITIES LAWS OF ANY U.S. STATE, AND MAY NOT BE SOLD, REOFFERED, PLEDGED,
ASSIGNED, ENCUMBERED OR OTHERWISE TRANSFERRED OR DISPOSED WITHOUT AN EFFECTIVE REGISTRATION
THEREOF UNDER SUCH ACT OR AN OPINION OF COUNSEL, SATISFACTORY TO THE COMPANY AND ITS COUNSEL, THAT
SUCH REGISTRATION IS NOT REQUIRED. IN THE ABSENCE OF REGISTRATION OR THE AVAILABILITY (CONFIRMED BY
OPINION OF COUNSEL) OF AN ALTERNATIVE EXEMPTION FROM REGISTRATION UNDER THE ACT (INCLUDING WITHOUT
LIMITATION IN ACCORDANCE WITH REGULATION S UNDER THE ACT), THESE SHARES MAY NOT BE SOLD, REOFFERED,
PLEDGED, ASSIGNED, ENCUMBERED OR OTHERWISE TRANSFERRED OR DISPOSED OF. HEDGING TRANSACTIONS
INVOLVING THESE SHARES MAY NOT BE CONDUCTED UNLESS IN COMPLIANCE WITH THE ACT.”

f. Removal of Legends. If, in the opinion of the Company and its counsel, any legend placed on a stock certificate representing Shares sold under
this Agreement is no longer required, the holder of such certificate shall be entitled to exchange such certificate for a certificate representing the
same number of Shares but without such legend.

g. Administration. Any determination by the Company and its counsel in connection with any of the matters set forth in this Section 11 shall be
conclusive and binding on the Optionee and all other persons.

SECTION 12: ADJUSTMENT OF SHARES.

In the event of any transaction described in Section 8(a) of the Plan, the terms of this option (including, without limitation, the
number and kind of Shares subject to this option and the Exercise Price) shall be adjusted as set forth in Section 8(a) of the Plan. In the event that the
Company is a party to a merger or consolidation or in the event of a sale of all or substantially all of the Company’s stock or assets, this option shall
be subject to the treatment provided by the Board of Directors in its sole discretion, as provided in Section 8(b) of the Plan.

SECTION 13: MISCELLANEOUS PROVISIONS.

a. Rights as a Stockholder. Neither the Optionee nor the Optionee’s representative shall have any rights as a stockholder with respect to any Shares
subject to this option until the Optionee or the Optionee’s representative becomes entitled to receive such Shares by filing a notice of exercise and
paying the Purchase Price pursuant to Sections 4 and 5.

b. No Retention Rights. Nothing in this option or in the Plan shall confer upon the Optionee any right to continue in Service for any period of
specific duration or interfere with or otherwise restrict in any way the rights of the Company (or any Parent or Subsidiary employing or retaining
the Optionee) or of the Optionee, which rights are hereby expressly reserved by each, to terminate his or her Service at any time and for any
reason, with or without cause.

c. Notice. Any notice required by the terms of this Agreement shall be given in writing. It shall be deemed effective upon (i) personal delivery, (ii)
deposit with the United States Postal Service, by registered or certified mail, with postage and fees prepaid, (iii) deposit with Federal Express
Corporation, with shipping charges prepaid or (iv) deposit with any internationally recognized express mail courier service. Notice shall be
addressed to the Company at its principal executive office and to the Optionee at the address that he or she most recently provided to the
Company in accordance with this Subsection (c).

d. Modifications and Waivers. No provision of this Agreement shall be modified, waived or discharged unless the modification, waiver or
discharge is agreed to in writing and signed by the Optionee and by an authorized officer of the Company (other than the Optionee). No waiver by
either party of any breach of, or of compliance with, any condition or provision of this Agreement by the other party shall be considered a waiver
of any other condition or provision or of the same condition or provision at another time.



Entire Agreement. The Notice of Stock Option Grant, this Agreement and the Plan constitute the entire contract between the parties hereto with
regard to the subject matter hereof. They supersede any other agreements, representations or understandings (whether oral or written and whether
express or implied) that relate to the subject matter hereof.

Choice of Law. This Agreement shall be governed by, and construed in accordance with, the laws of the State of Delaware, as such laws are
applied to contracts entered into and performed in such State.

SECTION 14: ACKNOWLEDGEMENT OF THE OPTIONEE.

In addition to the other terms, conditions and restrictions imposed on this option and the Shares issuable under this option pursuant to

this Agreement and the Plan, the Optionee expressly acknowledges being subject to Sections 7 (Right of Repurchase), 8 (Right of First Refusal), 9
(Legality of Initial Issuance) and 11 (Restrictions on Transfer of Shares, including without limitation the Market Stand-Off), as well as the following
provisions:

a.

Tax Consequences. The Optionee agrees that the Company does not have a duty to design or administer the Plan or its other compensation
programs in a manner that minimizes the Optionee’s tax liabilities. The Optionee shall not make any claim against the Company or its Board of
Directors, officers or employees related to tax liabilities arising from this option or the Optionee’s other compensation. In particular, any Optionee
subject to U.S. taxation acknowledges that this option is exempt from Section 409A of the Code only if the Exercise Price is at least equal to the
Fair Market Value per Share on the Date of Grant. Since Shares are not traded on an established securities market, the determination of their Fair
Market Value is made by the Board of Directors or by an independent valuation firm retained by the Company. The Optionee acknowledges that
there is no guarantee in either case that the Internal Revenue Service will agree with the valuation, and the Optionee shall not make any claim
against the Company or its Board of Directors, officers or employees in the event that the Internal Revenue Service asserts that the valuation was
too low.

Electronic Delivery of Documents. The Optionee agrees to accept by email all documents relating to the Company, the Plan or this option and
all other documents that the Company is required to deliver to its security holders (including, without limitation, disclosures that may be required
by the Securities and Exchange Commission). The Optionee also agrees that the Company may deliver these documents by posting them on a
website maintained by the Company or by a third party under contract with the Company. If the Company posts these documents on a website, it
shall notify the Optionee by email of their availability. The Optionee acknowledges that he or she may incur costs in connection with electronic
delivery, including the cost of accessing the internet and printing fees, and that an interruption of internet access may interfere with his or her
ability to access the documents. This consent shall remain in effect until this option expires or until the Optionee gives the Company written
notice that it should deliver paper documents.

No Notice of Expiration Date. The Optionee agrees that the Company and its officers, employees, attorneys and agents do not have any
obligation to notify him or her prior to the expiration of this option pursuant to Section 6, regardless of whether this option will expire at the end
of its full term or on an earlier date related to the termination of the Optionee’s Service. The Optionee further agrees that he or she has the sole
responsibility for monitoring the expiration of this option and for exercising this option, if at all, before it expires. This Subsection (c) shall
supersede any contrary representation that may have been made, orally or in writing, by the Company or by an officer, employee, attorney or
agent of the Company.

Waiver of Statutory Information Rights. The Optionee acknowledges and agrees that, upon exercise of this option and until the first sale of the
Company’s Stock to the general public pursuant to a registration statement filed under the Securities Act, he or she will be deemed to have waived
any rights the Optionee might otherwise have had under Section 220 of the Delaware General Corporation Law (or under similar rights under
other applicable law) to inspect for any proper purpose and to make copies and extracts from the Company’s stock ledger, a list of its stockholders
and its other books and records or the books and records of any subsidiary. This waiver applies only in the Optionee’s capacity as a stockholder
and does not affect any other inspection rights the Optionee may have under other law or pursuant to a written agreement with the Company.



e. Plan Discretionary. The Optionee understands and acknowledges that (i) the Plan is entirely discretionary, (ii) the Company and the Optionee’s
employer have reserved the right to amend, suspend or terminate the Plan at any time, (iii) the grant of an option does not in any way create any
contractual or other right to receive additional grants of options (or benefits in lieu of options) at any time or in any amount and (iv) all
determinations with respect to any additional grants, including (without limitation) the times when options will be granted, the number of Shares
offered, the Exercise Price and the vesting schedule, will be at the sole discretion of the Company.

f. Termination of Service. The Optionee understands and acknowledges that participation in the Plan ceases upon termination of his or her Service
for any reason, except as may explicitly be provided otherwise in the Plan or this Agreement.

g. Extraordinary Compensation. The value of this option shall be an extraordinary item of compensation outside the scope of the Optionee’s
employment contract, if any, and shall not be considered a part of his or her normal or expected compensation for purposes of calculating
severance, resignation, redundancy or end-of-service payments, bonuses, long-service awards, pension or retirement benefits or similar payments.

h. Authorization to Disclose. The Optionee hereby authorizes and directs the Optionee’s employer to disclose to the Company or any Subsidiary
any information regarding the Optionee’s employment, the nature and amount of the Optionee’s compensation and the fact and conditions of the
Optionee’s participation in the Plan, as the Optionee’s employer deems necessary or appropriate to facilitate the administration of the Plan.

i. Personal Data Authorization. The Optionee consents to the collection, use and transfer of personal data as described in this Subsection (i). The
Optionee understands and acknowledges that the Company, the Optionee’s employer and the Company’s other Subsidiaries hold certain personal
information regarding the Optionee for the purpose of managing and administering the Plan, including (without limitation) the Optionee’s name,
home address, telephone number, date of birth, social insurance number, salary, nationality, job title, any Shares or directorships held in the
Company and details of all options or any other entitlements to Shares awarded, canceled, exercised, vested, unvested or outstanding in the
Optionee’s favor (the “Data”). The Optionee further understands and acknowledges that the Company and/or its Subsidiaries will transfer Data
among themselves as necessary for the purpose of implementation, administration and management of the Optionee’s participation in the Plan and
that the Company and/or any Subsidiary may each further transfer Data to any third party assisting the Company in the implementation,
administration and management of the Plan. The Optionee understands and acknowledges that the recipients of Data may be located in the United
States or elsewhere. The Optionee authorizes such recipients to receive, possess, use, retain and transfer Data, in electronic or other form, for the
purpose of administering the Optionee’s participation in the Plan, including a transfer to any broker or other third party with whom the Optionee
elects to deposit Shares acquired under the Plan of such Data as may be required for the administration of the Plan and/or the subsequent holding
of Shares on the Optionee’s behalf. The Optionee may, at any time, view the Data, require any necessary modifications of Data or withdraw the
consents set forth in this Subsection (i) by contacting the Company in writing.

SECTION 15: DEFINITIONS.
a. “Agreement” shall mean this Stock Option Agreement.

b. “Board of Directors” shall mean the Board of Directors of the Company, as constituted from time to time or, if a Committee has been appointed,
such Committee.

c. “Company” shall mean LightStep, Inc., a Delaware corporation.

d. “Immediate Family” shall mean any child, stepchild, grandchild, parent, stepparent, grandparent, spouse, sibling, mother-in-law, father-in-law,
son-in-law, daughter-in-law, brother-in-law or sister-in-law and shall include adoptive relationships.

e. “Optionee” shall mean the person named in the Notice of Stock Option Grant.



“Plan” shall mean the LightStep, Inc. 2013 Stock Plan, as in effect on the Date of Grant.
“Purchase Price” shall mean the Exercise Price multiplied by the number of Shares with respect to which this option is being exercised.

“Repurchase Period” shall mean a period of 90 consecutive days commencing on the date when the Optionee’s Service terminates for any
reason, including (without limitation) death or disability.

“Restricted Share” shall mean a Share that is subject to the Right of Repurchase.

“Right of First Refusal” shall mean the Company’s right of first refusal described in Section 8.

“Right of Repurchase” shall mean the Company’s right of repurchase described in Section 7.

“Service” means service as an Employee, Outside Director or Consultant.

. “Transferee” shall mean any person to whom the Optionee has directly or indirectly transferred any Share acquired under this Agreement.
“Transfer Notice” shall mean the notice of a proposed transfer of Shares described in Section 8.

“U.S. Person” shall mean a person described in Rule 902(k) of Regulation S of the Securities Act (or any successor rule or provision), which

generally defines a U.S. person as any natural person resident in the United States, any estate of which any executor or administrator is a U.S.
Person, or any trust of which of any trustee is a U.S. Person.



EXHIBIT 31.1

CERTIFICATION OF PERIODIC REPORT UNDER SECTION 302 OF
THE SARBANES-OXLEY ACT OF 2002

I, William R. McDermott, certify that:

1.

2.

I have reviewed this quarterly report on Form 10-Q of ServiceNow, Inc.;

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial
condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange
Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the
registrant and have:

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure
that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this report is being prepared,;

Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to
provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in
accordance with generally accepted accounting principles;

Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the effectiveness of
the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent fiscal
quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the
registrant's internal control over financial reporting; and

The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent functions):

All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to
adversely affect the registrant's ability to record, process, summarize and report financial information; and

Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal control over
financial reporting.

Date: July 28, 2021 /s/ William R. McDermott

William R. McDermott
President and Chief Executive Officer
(Principal Executive Officer)



Exhibit 31.2

CERTIFICATION OF PERIODIC REPORT UNDER SECTION 302 OF
THE SARBANES-OXLEY ACT OF 2002

1, Gina Mastantuono, certify that:

1.

2.

I have reviewed this quarterly report on Form 10-Q of ServiceNow, Inc.;

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial
condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange
Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the
registrant and have:

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure
that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this report is being prepared,;

Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to
provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in
accordance with generally accepted accounting principles;

Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the effectiveness of
the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent fiscal
quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the
registrant's internal control over financial reporting; and

The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent functions):

All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to
adversely affect the registrant's ability to record, process, summarize and report financial information; and

Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal control over
financial reporting.

Date: July 28, 2021 /s/ Gina Mastantuono

Gina Mastantuono
Chief Financial Officer
(Principal Financial Officer)



EXHIBIT 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350
AS ADOPTED PURSUANT TO SECTION 906
OF THE SARBANES-OXLEY ACT OF 2002

I, William R. McDermott, Chief Executive Officer of ServiceNow, Inc. (the “Company”), do hereby certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant
to Section 906 of the Sarbanes-Oxley Act of 2002, that to my knowledge:

» the Quarterly Report on Form 10-Q of the Company for the period ended June 30, 2021 (the "Report") fully complies with the requirements of Section
13(a) or 15(d) of the Securities Exchange Act of 1934; and

» the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

Date: July 28, 2021
/s/ William R. McDermott

William R. McDermott
President and Chief Executive Officer
(Principal Executive Officer)

A signed original of this written statement required by Section 906 has been provided to ServiceNow, Inc. and will be retained by it and furnished to the Securities
and Exchange Commission or its staff upon request.



EXHIBIT 32.2

CERTIFICATION PURSUANT TO

18 U.S.C. SECTION 1350
AS ADOPTED PURSUANT TO SECTION 906
OF THE SARBANES-OXLEY ACT OF 2002

1, Gina Mastantuono, Chief Financial Officer of ServiceNow, Inc. (the “Company”), do hereby certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002, that to my knowledge:

» the Quarterly Report on Form 10-Q of the Company for the period ended June 30, 2021 (the "Report") fully complies with the requirements of Section
13(a) or 15(d) of the Securities Exchange Act of 1934; and
» the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

Date: July 28, 2021
/s/ Gina Mastantuono

Gina Mastantuono
Chief Financial Officer
(Principal Financial Officer)

A signed original of this written statement required by Section 906 has been provided to ServiceNow, Inc. and will be retained by it and furnished to the Securities
and Exchange Commission or its staff upon request.



